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CoCa Mines, Inc.
6500 North Mineral Drive, Suite 200
Coeur d'Alene, ID 83815-9408
Telephone: 208.769.4100
Fax: 208.769.4107

OCT - 3

Sharon Abendschan
U.S. EPA Region 8
Technical Enforcement Program, 8ENF-RC
1595 Wynkoop Street
Denver, CO 80202

Re: Response to Request for Information Pursuant to CERCLA Section 104(e);
Gilt Edge Mine Site, Lawrence County, South Dakota

Dear Ms. Abendschan:

CoCa Mines, Inc. ("CoCa") is transmitting herewith relevant documents responsive to
the EPA's Request for Information on the subject-referenced property. If you have any
questions or comments concerning this matter, please contact Michael Clary at
telephone number 208.769.4146, or at email address mclary@hecla-mining.com.

Sincerely,

%^6^^>t->
' L

Ann Robison
Property and Contract Coordinator

Enclosures
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Sharon Abendschan
U.S. EPA Region 8
Technical Enforcement Program, 8ENF-RC
1595 Wynkoop Street
Denver, CO 80202

Re: Response to Request for Information Pursuant to CERCLA Section 104(e);
Gilt Edge Mine Site, Lawrence County, South Dakota

Dear Ms. Abendschan:

CoCa Mines, Inc. ("CoCa") is responding to the United States Environmental
Protection Agency's ("EPA") August 14, 2008 Request for Information, for the Gilt Edge
Mine Site, Lawrence County, South Dakota (the "Request"). CoCa's specific responses
to EPA's questions are set forth below. CoCa has used its reasonable best efforts to
locate documents responsive to EPA's Request. With the exception of certain over-sized
maps, diagrams, and technical documents which will be made available to EPA upon
reasonable notice, relevant documents responsive to the Request have been enclosed with
these responses.

CoCa has conducted an extensive search for documents that may be responsive to
the Request. Due to the number of places where responsive documents may have been
stored, and because a majority of the requested documents appear to have originated
more than twenty-five years ago, CoCa does not represent that every document possibly
responsive to these requests has been, or can be, located. In the event that additional
relevant, responsive documents in CoCa's possession as of the date of the request are
located, they will be made available to the EPA.

These responses and the documents provided with these responses do not
constitute an admission by CoCa of liability with respect to the Gilt Edge Mine Site
("Site"), nor any admission or representation concerning the conditions on or surrounding
the Site or any acts or omissions of any persons concerning the Site. CoCa's production
of documents does not constitute an admission that the contents of the documents
provided are true, correct, or accurate, nor does it constitute an admission that the
documents are authentic for the purposes of admissibility in any judicial or administrative
proceeding. These responses do not constitute an admission by CoCa that it or anyone
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employed by it, or its parents, predecessors or subsidiaries, generated, transported, or
disposed of any hazardous wastes or substances, pollutants, or contaminants anywhere at
the Site. CoCa denies that it has any liability relating to any releases or threatened
releases at the Site.

Based upon information available to it, CoCa responds as follows:

I. General Objections

1. CoCa objects to the requests on the grounds that they are overbroad and
vague.

2. CoCa objects to the requests to the extent that they seek information or
documents that are protected under the attorney-client privilege, the work product
doctrine or any other available privilege or protection.

3. CoCa objects to the requests to the extent that they call for legal
conclusions.

4. CoCa objects to the requests to the extent that they attempt to impose upon
CoCa an obligation to obtain information from third persons or others where the law does
not impose such an obligation.

5. CoCa objects to the requests to the extent that they seek information
beyond the scope permitted by 42 U.S.C. § 9604(e). Under section 9604(e), the President
may only request information relating to (1) the identification, nature, and quantity of
materials which have been or are generated, treated, stored, or disposed of at a facility or
transported to a facility; (2) the nature or extent of a release or threatened release of a
hazardous substance or pollutant or contaminant at or from a facility; or (3) the ability to
pay for or perform a cleanup. See 42 U.S.C. § 9604(e)(2).

II. Objections to Instructions and Definitions

1. CoCa objects to instruction No. 4, requiring that each document produced
indicate the number of the question to which it relates, as vague and unduly burdensome.
CoCa is providing a number of documents with these responses, and each document may
be relevant to several questions. EPA is in the best position to evaluate the relevance of
each document in regard to its own questions.

2. CoCa objects to the definitions of "Respondent" and "you" as overly
broad, vague and ambiguous.
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3. CoCa objects to the definitions of "pollutant or contaminant," "hazardous
wastes," and "materials" as vague, overly broad and internally inconsistent. In addition,
CoCa objects to these terms because they improperly require legal conclusions.

4. CoCa objects to EPA's definitions of "identify" as overly broad and
unduly burdensome, and because they may require CoCa to provide information outside
the scope of 42 U.S.C. § 9604(e). With respect to the identification of specific
documents, CoCa states that each document speaks for itself.

5. CoCa objects to the definitions of "document" and "documents" as overly
broad, vague, ambiguous and unduly burdensome, and because these definitions may
require CoCa to provide information outside the scope of 42 U.S.C. § 9604(e). In
addition, CoCa objects to these definitions because they attempt to impose an obligation
to provide EPA with information not in CoCa's custody or control.

6. CoCa objects to EPA's definition of "ore" as vague, ambiguous and so
broad as to be meaningless.

7. CoCa objects to EPA's definition of "property interest" as vague, overly
broad, ambiguous, unduly burdensome and because it potentially requires CoCa to
provide information beyond the scope of 42 U.S.C. § 9604(e). In addition, CoCa objects
to this term because it improperly requires a legal conclusion.

8. CoCa objects to EPA's definition of "Site" as vague and ambiguous.

III. Responses

CoCa reserves the right to amend its answers if and when additional information
becomes available which is relevant to this Request. CoCa incorporates each of its
General Objections and Objections to Instructions and Definitions into each response
provided below. Without waiving these objections or admitting any liability with respect
to the Site, CoCa answers as follows:

Question 1: Identify the person(s) answering these Questions on behalf of the
Respondent.

Response to Question 1: The answers to these questions were prepared by the
following persons:

Ronald W. Clayton
President, CoCa Mines, Inc.
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Question 2: For each and every Question contained herein, identify all persons
consulted in the preparation of the answer.

Response to Question 2: CoCa incorporates by reference its General Objections
and its Objections to Instructions and Definitions. CoCa also objects to Question 2 as
unduly burdensome and because it requires the production of information beyond the
scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that persons
consulted in the preparation of these responses include:

Scott Hardt
Joseph G. Middleton
Temkin Wielga Hardt & Longenecker LLP
1900 Wazee Street, Suite 303
Denver, CO 80202

Mike Clary
Ann Robison
Hecla Limited
6500 N. Mineral Drive, Suite 200
Coeur d'Alene, ID 83815-9408

Question 3: For each and every Question contained herein, identify documents
consulted, examined, or referred to in the preparation of the answer or that contain
information responsive to the Question and provide accurate copies of all such
documents.

Response to Question 3: CoCa incorporates by reference its General Objections
and its Objections to Instructions and Definitions. CoCa also objects to Question 3 as
unduly burdensome and requiring the production of information beyond the scope of 42
U.S.C. § 9604(e). Without waiving its objections, CoCa states that it is providing, with
these responses, relevant documents it has located and reviewed in order to respond to
EPA's Request. EPA may determine the relevance of each document to its particular
Questions.

Question 4: Describe the operations the Respondent conducted at the Site
including the following:

Question 4(a): The dates of operation.

Response to Question 4(a): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
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to the terms "operation" and "operations" as undefined, vague and ambiguous, and
because those terms require CoCa to draw legal conclusions. Without waiving its
objections, CoCa states that, to the best of its knowledge, it did not conduct operations at
the Site.

Question 4(b): The physical changes made to the Site.

Response to Question 4(b): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to the term "physical changes" as undefined, vague and ambiguous. Without waiving
any of its objections, CoCa states that, to the best of its knowledge, it did not make
physical changes at the Site.

Question 4(c): The mining and mineral processing activity conducted at the Site,
including but not limited to exploration activities.

Response to Question 4(c): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to the term "mining and mineral processing activity" as undefined, vague and ambiguous.
Without waiving any of its objections, CoCa states that, to the best of its knowledge, it
did not conduct mining or mineral processing activities at the Site. Cyprus Mines
Corporation ("Cyprus"), as the party given "full, complete and exclusive control and
supervision" of all "exploration, development and production operations" at the Site
under the terms of its 1975 joint venture agreement with Congdon and Carey Ltd. 5
conducted a limited program of exploration drilling and metallurgical testing between
approximately 1976 and 1983. CoCa is providing, with these responses, relevant
information it has located to-date which describes the activities that took place during this
general time frame.

Question 4(d): Other entities the Respondent partnered with to perform Site
operations.

Response to Question 4(d): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to the terms "partnered" and "operations" as undefined, vague and ambiguous, and
because they call for legal conclusions. Without waiving these objections, CoCa states
that, to the best of its knowledge, it did not perform operations at the Site. CoCa is
unaware of any partnership between itself and any other entities during the relevant time
frame. CoCa was involved in a joint venture with Cyprus.

Question 4(e): The activities taken upon cessation of operations at the Site
related to reclamation and restoration.
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Response to Question 4(e): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to the terms "operations," "reclamation," and "restoration" as undefined, vague and
ambiguous, and because they require legal conclusions. Without waiving its objections,
CoCa states that it, to the best of its knowledge, did not conduct operations at the Site.
Coca is unaware of the specific actions taken upon cessation of operations at the Site
related to reclamation and restoration.

Questions 5 (a)-(e): Describe and where available, provide maps and
construction drawings that depict the physical characteristics of the Site and all changes
that Respondent made at the Site, including but not limited to the following:

a. Surface structures (e.g., buildings, tanks, etc.);

b. Exploration drill holes, ground water wells, including drilling logs;

c. Ore repositories, heap leach pads, and mine waste impoundments;

d. Shafts, adits, and tunnels or other excavations;

e. Roads.

Response to Questions 5(a)-(e): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to Questions 5(a)-(e) as vague, overly broad, unduly burdensome and requiring the
production of information beyond the scope of 42 U.S.C. § 9604(e). Without waiving its
objections, CoCa states that, to the best of its knowledge, it did not make changes to the
Site's physical characteristics. As set forth above, Cyprus was the sole party authorized
to engage in the activities described in Question 5(a)-(e). Coca is providing, with these
responses, relevant documents it has located to-date which are responsive to Questions

Question 6: Describe all waste materials that resulted from Respondent's
operations at the Site including, but not limited to, waste rock, tailings, spent ore, and
treatment plant sludges. State the quantities produced of each such waste. Describe
where each such waste was disposed of. Identify any hazardous substances contained in
such wastes and provide copies of any and all documents that describe any analysis of
such wastes and the results of the analysis.

Response to Question 6: CoCa incorporates by reference its General Objections
and its Objections to Instructions and Definitions. In addition, CoCa objects to Question
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6 as unduly burdensome and requiring the production of information beyond the scope of
42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that, to the best of its
knowledge, it did not conduct operations at the Site.

Question 7: Provide copies of any and all permits issued by State or Federal
agencies related to Respondent's operations at the Site, including permits Respondent
obtained on behalf of any other entities.

Response to Question 7: CoCa incorporates by reference its General Objections
and its Objections to Instructions and Definitions. CoCa also objects to Question 7 as
unduly burdensome and requiring the production of information beyond the scope of 42
U.S.C. § 9604(e). Without waiving its objections, CoCa states that, to the best of its
knowledge, it did not conduct operations at the Site and, to the best of its knowledge, did
not acquire any permits on behalf of any other entities for activities related to the Site.
CoCa is providing, with these responses, relevant information it has located to-date which
is responsive to Question 7.

Question 8: Identify the entity that held recorded title to the Site during the
period of CoCa's operations at the Site. Provide the following information:

Response to Question 8: CoCa incorporates by reference its General Objections
and its Objections to Instructions and Definitions. CoCa also objects to Question 8 as
unduly burdensome and requiring the production of information beyond the scope of 42
U.S.C. § 9604(e). In addition, CoCa objects to Question 8 to the extent it requires CoCa
to make any legal conclusion regarding the status of title to particular properties.
Without waiving its objections, CoCa states that, to the best of its knowledge, it did not
conduct operations at the Site. CoCa is providing, with these responses, relevant
information it has located to-date regarding entities which held recorded title to the
property encompassed by the Site.

Question 8(a): The date Respondent acquired the property.

Response to Question 8(a): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
objections, CoCa states that, to the best of its knowledge, its predecessor, Congdon and
Carey Ltd. 5, first acquired an interest in certain patented and unpatented mining claims
at the Site under a lease executed in 1974. The specific date CoCa or its predecessors
acquired any other interests in the various properties encompassed by the Site is set forth
in the documents which CoCa is providing with these responses.

Question 8(b): Identify the party from whom Respondent acquired the property;
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Response to Question 8(b): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
objections, CoCa states that Congdon and Carey, Ltd. 5's interest under the 1974 lease
was granted to it by the Commonwealth Mining Company. The other specific entities
CoCa obtained relevant interests from are set forth in the documents which CoCa is
providing with these responses.

Question 8(c): Provide a copy of the deed or other instrument by which CoCa
acquired the property.

Response to Question 8(c): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
objections, CoCa states that it is providing, with these responses, copies of relevant
documents responsive to Question 8(c).

Question 9: Describe all property interests that CoCa currently owns or has
previously owned at the Site, including the following information. To the extent the
information requested below is provided in deeds or other documents submitted with
your response to this Request, you need not include the information in your narrative
response.

Response to Question 9: CoCa incorporates by reference its General Objections
and its Objections to Instructions and Definitions. In addition, CoCa objects to Question
9 as unduly burdensome and requiring the production of information beyond the scope of
42 U.S.C. § 9604(e). In addition, CoCa objects to Question 9 because it requires CoCa to
draw legal conclusions regarding the status of property interests at the Site. Without
waiving its objections, CoCa states that any property interests it previously held at the
Site are specifically described in the documents produced with these responses. CoCa
has no current property interests at the Site.

Question 9(a): Provide the legal description of the properties owned.

Response to Question 9(a): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
objections, CoCa states that its response to Question 9(a) is set forth in its response to
Question 9, above.

Question 9(b): Describe the nature of the interest CoCa own(ed), (i.e. surface,
mineral, surface and mineral, fractional ownership, fee title, leasehold, option to buy);

Response to Question 9(b): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
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objections, CoCa states that its response to Question 9(b) is set forth in its response to
Question 9, above.

Question 9(c): Identify the entity from which Respondent acquired the interest,
and the date you acquired it.

Response to Question 9(c): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
objections, CoCa states that its response to Question 9(c) is set forth in its response to
Question 9, above.

Question 9(d): If Respondent has sold or in any manner transferred property at
the Site, identify the person to whom Respondent sold or transferred property, describe
the property sold or transferred, and provide the date of the sale or transfer.

Response to Question 9(d): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
objections, CoCa states that its response to Question 9(d) is set forth in its response to
Question 9, above.

Question 9(e): If CoCa owns a fractional interest in any property at the Site,
describe the property sold or transferred, and provide the date of the sale or transfer.

Response to Question 9(e): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
objections, CoCa states that its response to Question 9(e) is set forth in its response to
Question 9, above.

Question 9(f): Please provide copies of all deeds or other conveying instruments
by which CoCa acquired or transferred title to property at the Site.

Response to Question 9(f): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
objections, CoCa states that it is providing, with these responses, relevant documents it
has located to-date which are responsive to Question 9(f).

Question 10: If Respondent leased the property, provide copies of all lease
agreements.

Response to Question 10: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. Without waiving its
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objections, CoCa states that it is providing, with these responses, relevant documents it
has located to-date which are responsive to Question 10.

Question 11: If CoCa has conducted any mining activity at the Site, or
conducted any activity at the Site that involved excavation, grading, filling, drilling or
other earth moving, describe those activities including the date of the activity and the area
of the Site on which it occurred. Identify the individuals responsible for such activities at
the Site. Provide all documentation pertaining to such activity.

Response to Question 11: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 11 as unduly burdensome and requiring the production of information beyond
the scope of 42 U.S.C. § 9604(e). In addition, CoCa objects to the term "mining activity"
as undefined, vague and ambiguous. Without waiving its objections, CoCa states that, to
the best of its knowledge, it did not conduct mining activity at the Site, or activities that
involved excavation, grading, filling, drilling or other earth moving. CoCa has no
knowledge of the specific individuals responsible for those activities at the Site.

Question 12: Provide all documentation pertaining to drill holes, including
borehole logs, geological logs, location maps, and any information relating to the results
and analysis of the drilling that was done at the Site by Respondent and/or its contractors.

Response to Question 12: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to Question 12 as unduly burdensome and requiring the production of information
beyond the scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states
that, to the best of its knowledge, CoCa did not conduct or hire any contractor to conduct
drilling at the site. CoCa is providing, with these responses, relevant information it has
located to-date which is responsive to Question 12.

Question 13: Provide all existing technical or analytical information in your
possession about the Site, including, but not limited to, data and documents related to
soil, water (ground or surface), geology, geohydrology or air quality on and about the
Site.

Response to Question 13: CoCa incorporates by reference its General Objections and
its Objections to Instructions and Definitions. In addition, CoCa objects to Question 13
as unduly burdensome and requiring the production of information beyond the scope of
42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that it is providing,
with these responses, relevant information it has located to-date which is responsive to
Question 13. Certain oversized maps, diagrams and other data will be made available to
EPA upon reasonable notice.
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Question 14: Provide copies of project authorization proposals and/or status and
planning reports for Respondent's operations at the Site. Identify the person(s) who
prepared these reports and his/her role(s) at the Site.

Response to Question 14: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to Question 14 as unduly burdensome and requiring the production of information
beyond the scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states
that, to the best of its knowledge, it did not conduct operations at the Site. CoCa is
providing, with these responses, relevant information it has located to-date which is
responsive to Question 14. CoCa has no other relevant knowledge regarding the
preparation of project authorization proposals at the Site.

Questions 15(a)-(f): Describe the organizational history, corporate history, and
successorship of Congdon & Carey, Ltd. 5 and CoCa Mines, Inc. Provide documents and
agreements to support your description. Include the following information in your
description:

a. Dates, countries, and states/provinces of incorporation;

b. Any record of partnership, article of incorporation; record of dissolution;

c. The relationship between Congdon & Carey, Ltd. 5 and CoCa Mines, Inc.

d. The relationship between CoCa Mines, Inc., and Hecla Mining Company.

e. The directors and executive officers, including managers, of Congdon &
Carey, Ltd. 5 and CoCa Mines, Inc. during the time of operations at the
Site; describe each individual's respective role(s) at the Site; and

f. The dates and terms of all mergers, acquisitions, and name changes that
Congdon & Carey, Ltd. 5 and CoCa Mines, Inc., have been a party to
since their establishment.

Response to Questions 15(a)-(f): CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to Question 15 as overly broad, unduly burdensome and requiring the production of
information beyond the scope of 42 U.S.C. § 9604(e). Without waiving its objections,
CoCa states that, to the best of its knowledge, it did not conduct operations at the Site.
Congdon & Carey, Ltd. 5 was organized as a limited partnership under the laws of
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Colorado on July 1, 1974. Effective December 31, 1982, CoCa Mines, Inc., a Delaware
corporation, St. Mary Parish Land Company, a Delaware corporation, and Congdon &
Carey, Ltd. 5, a Colorado limited partnership, formed a new corporation, CoCa Mines,
Inc., a Colorado corporation ("CoCa"). In 1986, CoCa merged with and into Minerals
Engineering Company ("MECO"), a Colorado corporation, and MECO changed its name
to CoCa Mines, Inc. Effective June 26, 1991, CoCa Mines, Inc., merged with CM
Acquisition Company, a wholly owned subsidiary of Hecla Mining Company, and CM
Acquisition Company changed its name to CoCa Mines, Inc. Hecla Mining Company
changed its name to Hecla Limited effective November 8, 2006. CoCa Mines, Inc. is a
wholly owned subsidiary of Hecla Limited.

CoCa is providing, with these responses, relevant documents it has located to-date
which are responsive to Questions 15(a)-(f).

Question 16: Identify the individual(s) who was responsible for approving
budgets for planned operations at the Site on behalf of Respondent. Provide copies of
those budgets for planned operations at the Site.

Response to Question 16: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 16 as unduly burdensome and requiring the production of information beyond
the scope of 42 U.S.C. § 9604(e). In addition, CoCa objects to the term "planned
operations" as undefined, vague and ambiguous. Without waiving its objections, CoCa
states that, to the best of its knowledge, it did not conduct operations at the Site. CoCa is
unaware of the specific individuals who were responsible for approving budgets for
planned operations at the Site. CoCa is providing, with these responses, copies of
relevant documents it has located to-date which are responsive to Question 16.

Question 17: Identify the individual(s) who managed, directed, and/or conducted
operations at Site on behalf of Respondent related to hazardous waste and/or decisions
about compliance with environmental regulations. Provide copies of documents related
to hazardous waste and/or decisions about compliance with environmental regulations at
the Site.

Response to Question 17: Coca incorporates by reference its General Objections
and its Objections to Instructions and Definitions. In addition, CoCa objects to the term
"operations" as undefined, vague and ambiguous. CoCa also objects to Question 17 to
the extent that it requires CoCa to draw legal conclusions regarding the status of any
individual as an operator under 42 U.S.C. § 9607. Finally, CoCa objects to Question 17
as unduly burdensome and requiring the production of information beyond the scope of
42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that, to the best of its
knowledge, it did not conduct operations at the Site, and is unaware of the specific

- 1 2 -



CoCa Mines, Inc.'s Response
United States Environmental Protection Agency Region 8

Request for Information
Gilt Edge Mine Site - Lawrence County, South Dakota

October 2, 2008

individual(s) who managed, directed, and/or conducted operations at Site and/or
decisions about compliance with environmental regulations. CoCa is providing, with
these responses, relevant documents it has located to-date which are responsive to
Question 17.

Question 18: Provide all information related to the partnership between Cyprus
Mines Corporation and Congdon & Carey, Ltd. 5 which provided that all expenses and
profits arising from operations at the Site were to be divided 80 percent to Cyprus Mines
Corporation and 20 percent to Congdon & Carey, Ltd. 5. Provide copies of such
agreements and any related documents.

Response to Question 18: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 18 as vague, overly broad and unduly burdensome, and requiring the production
of information beyond the scope of 42 U.S.C. § 9604(e). In addition, CoCa objects to
EPA's characterization of the relationship between Cyprus and Congdon & Carey, Ltd. 5
as a partnership. Without waiving its objections, CoCa states that it is providing, with
these responses, relevant documents it has located to-date which are responsive to
Question 18.

Question 19: Provide all information, including documents, relating to CoCa
Mines, Inc.'s participation in the partnership with Cyprus Mines Corporation, or any
other agreement entered into by CoCa Mines, Inc. that pertained to Site ownership,
operations, or reclamation or other activities at the Site.

Response to Question 19: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 19 as vague, overly broad, unduly burdensome and requiring the production of
information beyond the scope of 42 U.S.C. § 9604(e). In addition, CoCa objects to the
terms "ownership," "operations," and "reclamation or other activities" as undefined,
vague, ambiguous and so broad as to be meaningless. Finally, CoCa objects to EPA's
characterization of the relationship between Cyprus and CoCa as a partnership. Without
waiving its objections, CoCa states that, to the best of its knowledge, it did not conduct
operations at the Site. CoCa is providing, with these responses, relevant documents it has
located to-date which are responsive to Question 19.

Question 20: Identify companies or individuals that the Respondent hired to
perform work at the Site. Provide all documentation, including contracts, pertaining to
this work. Include information about the purpose of and documentation related to
Respondent's contracts at the Site.
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Response to Question 20: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 20 as unduly burdensome and requiring the production of information beyond
the scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that, to the
best of its knowledge, it did not conduct operations at the Site. CoCa is unaware of any
contracts between itself and any other entities regarding activities performed at the Site.

Question 21: Provide all information, including documents, related to
Respondent's efforts to conduct remedial work on abandoned tailings at the Site. Identify
the individual(s) responsible for such effort and the activities undertaken, if any, related
to the remedial work.

Response to Question 21: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. In addition, CoCa objects
to the terms "remedial work" and "abandoned tailings" as undefined, vague and
ambiguous. CoCa also objects to Question 21 as unduly burdensome and requiring the
production of information beyond the scope of 42 U.S.C. § 9604(e). Without waiving its
objections, CoCa states that, to the best of its knowledge, it did not conduct any remedial
work on abandoned tailings at the Site. CoCa has no knowledge of the specific
individuals responsible for any remedial work on abandoned tailings at the Site.

Question 22: Provide all information, including documents, related to
Respondent's efforts to reclaim the experimental heap leach at the Site. Identify the
individual(s) responsible for such effort and the activities undertaken, if any, related to
the reclamation.

Response to Question 22: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 22 as unduly burdensome and requiring the production of information beyond
the scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that it, to
the best of its knowledge, did not undertake any efforts to reclaim the experimental heap
leach at the Site. CoCa is unaware of the specific activities undertaken to reclaim any
heap leach at the Site, or of the specific individuals responsible for efforts to reclaim any
heap leach at the Site.

Question 23: Provide all information, including documents, relating to the cause,
assessment, and remediation of sedimentation at the Strawberry Creek during the period
of Respondent's operations at the Site. Include in your answer all information, including
documents, related to the construction of a permanent settling impoundment below the
tailings to keep material from reaching Strawberry Creek; construction of a temporary
settling impoundment in lower Strawberry Creek; and removal of the eroded tailings
from Strawberry Creek by Respondent.
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CoCa Mines, Inc.'s Response
United States Environmental Protection Agency Region 8

Request for Information
Gilt Edge Mine Site - Lawrence County, South Dakota

October 2, 2008

Response to Question 23: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 23 as unduly burdensome and requiring the production of information beyond
the scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that, to the
best of its knowledge, it did not conduct operations at the Site. CoCa has no knowledge
regarding the cause, assessment, or remediation of sedimentation at Strawberry Creek.

Question 24: Identify whether Respondent obtained insurance for environmental
liability at the Site. If so, provide all information related to such contract(s), including
copies of the insurance document(s).

Response to Question 24: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 24 as unduly burdensome and requiring the production of information beyond
the scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that it is
not aware of any environmental liability insurance relating to the Site.

Question 25: If you have reason to believe that there may be persons able to
provide a more detailed or complete response to any Question contained herein or who
may be able to provide additional responsive documents, identify such persons and the
additional information or documents that they may have.

Response to Question 25: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 25 as unduly burdensome and requiring the production of information beyond
the scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that it is
unaware of any persons who could provide a more detailed or complete response to any
Question in the Request.

Question 26: For each and every question contained herein, if information or
documents responsive to this Information Request are not in your possession, custody or
control, then identify the persons from whom such information or documents may be
obtained.

Response to Question 26: CoCa incorporates by reference its General
Objections and its Objections to Instructions and Definitions. CoCa also objects to
Question 26 as unduly burdensome and requiring the production of information beyond
the scope of 42 U.S.C. § 9604(e). Without waiving its objections, CoCa states that, aside
from the information it is providing with these responses, it is unaware of any relevant
information responsive to EPA's Request.
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CoCa Mines, Inc.'s Response
United States Environmental Protection Agency Region 8

Request for Information
Gilt Edge Mine Site - Lawrence County, South Dakota

October 2, 2008

NOTARIZED CERTIFICATE
GILT EDGE MINE SITE

I, Ronald W. Clayton, hereby state:

1. I am the person authorized by CoCa to respond to the Environmental
Protection Agency's (EPA's) request for information concerning the Gilt Edge Mine Site
located in Lawrence County, South Dakota.

2. CoCa has made a good faith attempt to search for documents and
information relevant to the Request.

3. Subject to the Objections and limitations stated above, I hereby certify that
to the best of my knowledge, the attached response to EPA's Request is complete, and
contains relevant information responsive to the Request which CoCa has located to-date.

4. CoCa Mines, Inc., reserves the right to supplement this Information
Request if information or documents not currently known or available to CoCa should
later become known or available.

Ronald W. Clayton
President, CoCa Mines, Inc.

o^
Subscribed and sworn to before me t h i s o a a y of October, 2008.

„ A**- Hty
'&/^~°^$£

NOTARY X

*<%»<r^r<^-

Notary Public
Residing at
My Commission Expires:

^f!^ ««
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AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION is made

this 17th day of December, 1982 by and among COCA MINES

INC., a Delaware corporation ("CoCa"), CONGDON AND CAREY,

LTD. 5, a Colorado limited partnership ("C&C 5"), ST. MARY

PARISH LAND COMPANY, a Delaware corporation ("St. Mary"),

and COCA MINES INC. - COLORADO, a Colorado corporation

("CMI").

WHEREAS CoCa and CMI deem it advisable and in

their best interests that CoCa merge into CMI within the

meaning of Section 368(a)(i)(A) of the Internal Revenue Code

of 1954, as amended; and

WHEREAS C&C 5 desires to transfer its assets and

properties to CMI and CMI desires to acquire such assets and

properties in exchange, within the meaning of Section 351 of

the Internal Revenue Code of 1954, as amended, for the com-

mon stock of CMI, the assumption by CMI of all C&C 5 liabil-

ities and the agreement of CMI to make payments to C&C 5

from the net revenues of certain mineral properties of C&C

5; and

WHEREAS St. Mary desires to purchase shares of the

Series A Convertible Preferred Stock of CMI, and a Warrant

to purchase shares of such CMI Common Stock, and CMI desires

to sell such Preferred Stock and such Warrant to St. Mary;

NOW, THEREFORE in consideration of their mutual

agreements expressed herein, the parties hereby agree with

each other as follows:



1. TRANSACTIONS. At the Closing hereunder the

following transactions shall occur:

1.1 Merger. CoCa shall merge into CMI in

accordance with the provisions of the General Corporation

Law of Delaware, the Colorado Corporation Code and Section

368(a) (1) (A) of the Internal Revenue Code. As a result of

such merger:

a. All of the properties and assets, real,

personal and mixed, tangible and intangible, together with

all rights, privileges, powers and franchises, of CoCa

shall, without further act, deed or conveyance, be vested in

and devolve upon CMI;

b. All of the debts, liabilities, obliga-

tions and duties of CoCa shall, without further act or

agreement, attach to and devolve upon CMI and may be enforced

against it to the same extent as if incurred or contracted

by CMI, and all contracts and agreements to which CoCa is a

party shall continue with the sane force and effect to bind

CMI. Without limiting the generality of the foregoing, CMI

shall become liable for the September 30, 1980 promissory

notes of CcCa in the aggregate principal amount of

$1,094,321 payable to its shareholders but the obligations

evidenced by such promissory notes shall be modified so that

(i) no payments shall be made thereon so long as there is

outstanding any shares of the Series A Convertible Preferred

Stock of CMI, and (ii) no restriction shall exist thereunder
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with respect to the payment of dividends on the Series A

Convertible Preferred Stock of CMI;

c. There shall be issued to each shareholder

of CoCa one share of the Common Stock of CMI, par value $.01

per share (the "Common . Stock"), for each share of the

capital stock of CoCa owned by such shareholder at the time

of the Closing; and

d. The directors and officers of CoCa at the

time of the Closing shall, except as set forth in paragraph

6.3 hereof, continue as the directors and officers of CMI

until their successors shall have been duly elected and

qualified.

1.2 Acquisition of C&C 5. CMI shall acquire all

of the assets and properties of C&C 5. In exchange therefor

within the meaning of Section 351 of the Internal Revenue

Code, CMI shall assume and discharge all of the liabilities

of C&C 5 and shall (i) issue to C&C 5 330,000 shares of the

Common Stock of CMI, and (ii) allow C&C 5 to assign pro-

duction payments in the forms attached hereto as Exhibit A

obligating CMI to pay the aggregate sum of $2,035,537.57

from 10 percent of the net revenues of the Flathead and Gilt

Edge mineral properties of C&C 5. Immediately after the

Closing hereunder C&C 5 shall liquidate and dissolve and

shall distribute the Common Stock to the partners of C&C 5

in accordance the schedule attached hereto as Exhibit B.
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1.3 St. Mary Investment. St. Mary shall purchase

for an aggregate consideration of $4,000,000, 200,000 shares

of the Series A Convertible Preferred Stock of CMI, par

value $20 per share (the "Preferred Stock"), and Warrants,

in the form attached hereto as Exhibit C (the "Warrants"),

to acquire on or before January 31, 1987 up to 150,000

shares of CMI Common Stock at a price of $20 per share. The

Preferred Stock shall be issued by CMI pursuant to the pro-

vision of its Articles of Incorporation set forth in Exhibit

D hereto.

1.4 Other Investments. CMI shall issue up to

25,000 shares of Preferred Stock, at a price of $20 per

share, with each four shares of Preferred 3tock to be accom-

panied with three Warrants, to those shareholders of CoCa

desiring to purchase such securities.

2. REPRESENTATIONS AND WARRANTIES. In order to

induce one another to enter into and to carry out this

Agreement, CMI, CoCa, C&C 5 and St. Mary hereby represent

and warrant to one another, which representations and

warranties shall survive the Closing hereunder, as follows:

2.1 CMI Representation and Warranties. Except as

set forth on Exhibit E, CMI represents and warrants as

follows:

a. Organization and Standing; Articles and

Bylaws. CMI is a corporation duly organized and existing

under, and by virtue of, the laws of the State of Colorado.
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CMI is not qualified, licensed or domesticated as a foreign

corporation in any other jurisdiction.

b. Corporate Power. CMI has now, and will have

at the Closing, all requisite legal and corporate power to

enter into this Agreement and to carry out and perform its

obligations hereinunder.

c. Capitalization. At Closing, the authorized

capital stock of CMI will be 6,000,000 shares of Common

Stock, of which one share will be issued and outstanding to

CoCa, and 225,000 shares of Preferred Stock, no shares of

which will be issued and outstanding. There are no out-

standing plans, rights, options, warrants, conversion rights

or agreements for the purchase or acquisition (contingent or

otherwise) from CMI of any shares of its capital stock.

d. Authorization. All corporate action on the

part of CMI, its directors and shareholders necessary for

the sale and issuance of the capital stock pursuant hereto

and the authorization, execution, delivery or performance of

CMI's obligations hereunder has been taken or will be taken

prior to the Closing hereunder. This Agreement is a valid

and binding obligation of CMI enforceable in accordance with

its terms. None of the capital stock of CMI is subject to

any preemptive rights or rights of first refusal. The

Common Stock and Preferred Stock, when issued in compliance

with the provisions of this Agreement, and pursuant to the

exercise of the Warrant and the conversion of the Preferred

Stock, will be validly issued, fully paid and nonassessable

and will be free of any liens, claims or encumbrances.
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e. Liabilities and Obligations. CMI has no

liabilities or obligations, absolute or contingent, except

those to be assumed and incurred hereunder.

f. Litigation, etc. There are no actions, pro-

ceedings or investigations pending (or, to the best of CMI's

knowledge any basis therefor) against CMI.

g. Inactive Corporation. CMI is and will prior

to the completion of the Closing be an inactive corporation

without assets or contracts and accordingly no representa-

tion or warranty by CMI with respect to its business and

prospects, its financial statements, its tax returns, title

to its properties, material contracts, other instruments,

consents or authorizations is necessary.

h. Disclosure. No representation or warranty

by CMI in this Agreement or any certificate furnished or to

be furnished pursuant hereto or in connection with the

transactions contemplated hereby contains or will contain

any untrue statement of a material fact or omits or will

omit to state a material fact necessary to make the state-

ment made therein, in light of the circumstances under which

they were made, not misleading.

2.2 CoCa Representations and Warranties.

Except as set forth on Exhibit F, CoCa represents and

warrants as follows:

a. Organization and Standing; Articles and

Bylaws. CoCa is a corporation duly organized and existing

under, and by virtue of, the laws of the State of Delaware
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and is admitted to do business in the State of Colorado and

is in good standing under applicable laws. CoCa has the

requisite corporate power and authority to own and operate

its properties and assets and to carry on its business as

presently conducted. CoCa is qualified, licensed and

domesticated as a foreign corporation in all other juris-

dictions wherein the failure to be so qualified would have a

material adverse effect on the business or operations of the

Company.

b. Corporate Power. CoCa has now, and will

have as of the Closing date, all requisite legal and corpo-

rate power to enter into this Agreement and to carry out and

perform its obligations under the terms of this Agreement.

c. Capitalization. The authorized capital

stock of CoCa is 5,000,000 shares of common stock, of which

1,008,461 shares are issued and outstanding. All such

issued and outstanding shares of common stock have been duly

authorized and validly issued, fully paid and nonassessable

and were issued in compliance with all applicable state and

federal laws concerning the issuance of securities. There

are no outstanding plans, rights, options, warrants, con-

version rights or agreements for the purchase or acquisition

(contingent or otherwise) from CoCa of any shares of its

capital stock.

d. Authorization. All corporate action on the

part of CoCa, its directors and its shareholders necessary

for the authorization, execution and delivery of this Agree-
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ment and the performance of CoCa's obligations hereunder has

been taken or will be taken prior to the Closing. This

Agreement is a valid and binding obligation of CoCa enforce-

able in accordance with its terms.

e. Business Plan. CoCa has utilized its good

faith best efforts in the preparation of its Business Plan

dated May 14, 1982 and of all other written and oral infor-

mation on its business and prospects previously delivered to

C&C 5 and to St. Mary and, to the best of CoCa's knowledge

and belief, such information represents a fair and reasonable

presentation of its business and prospects. Notwithstanding

anything to the contrary contained in the foregoing, C&C 5

and St. Mary acknowledge that there can be no certainty of

the correctness of the projections and estimates, financial,

geological, metallurgical or otherwise, contained in such

information.

f. Financial Statements. CoCa has furnished to

C&C 5 and to St. Mary its unaudited balance sheet dated

December 31, 1981 and its profit and loss statement for the

12-month period then ended together with its unaudited

balance sheet dated September 30, 1982 and its profit and

loss statement for the 9-nonth period then ended (the "CoCa

Financial Statements"). The CoCa Financial Statements are,

as of the dates thereof, true and correct in all material

respects, fairly present the results of CoCa's operations

for the periods then ended and have been prepared in

accordance with generally accepted accounting principles.
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g. Tax Returns and Audits. All required

federal, state and local tax returns of CoCa have been filed

or extensions therefor have been timely requested, and all

federal, state and local taxes reauired to be paid with

respect to such returns have been paid or due provision for

the payment thereof has been made and CoCa is not delinquent

in the payment of any such tax or in the payment of any

assessment or governmental charge.

h. Title to Properties and Assets; Liens, etc.

To the best of its knowledge, CoCa has good and marketable

title to its properties and assets, and good title to all

its leasehold estates, in each case subject to no mortgage,

pledge, lien, lease, encumbrance or charge, other than

resulting from taxes which have not yet become delinquent

and minor liens and encumbrances which do not in any case

materially detract from the value of the property subject

thereto or materially impair the operations of CoCa and

which have not arisen otherwise than in the ordinary course

of business.

i. Outstanding Indebtedness. CoCa has no

indebtedness for borrowed money which CoCa has directly or

indirectly created, incurred, assumed or guaranteed, or with

respect to which CoCa has otherwise become directly or

indirectly liable.

j. Material Contract. CoCa is not a party to

or bound by any material written or oral:
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(i) contract not made in the ordinary

course of business;

(ii) employment contract not terminable

without penalty upon notice of thirty days or less;

(iii) bonus, deferred compensation, profit-

sharing, pension, stock option, stock purchase, hospital-

ization, insurance or other plan or arrangement providing

employee benefits;

(iv) executory purchase and sale agreement

for real property;

(v) lease with respect to any real or

personal property, whether as lessor or lessee;

(vi) loans or agreements to lend money or

property to officers, directors or employees; or

(vii) contracts or commitments for capital

expenditures in excess of $25,000.

k. Compliance with Other Instruments, None Bur-

densome, etc. CoCa is not in violation of any terms of its

Articles of Incorporation, as amended, or Bylaws or in any

material respect of any mortgage, indenture, contract,

agreement or instrument to which it is a party, or to the

knowledge of CoCa any judgment, decree, order, statute, rule

or regulation applicable to CoCa or its property. The

execution, delivery and performance of and compliance with

this Agreement will not result in any such violation or be

in conflict with or constitute a default under any such

term.
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1. Litigation, etc. There are no actions, pro-

ceedings, labor disputes or investigations pending (or, to

the best of CoCa's knowledge, any basis therefor or threat

thereof) against CoCa or its employees and none which

questions the validity of this Agreement or any action taken

or to be taken in connection herewith.

in. Governmental Consent, etc. No consent, ap-

proval or authorization of any governmental authority on the

part of CoCa is required in connection with the valid execu-

tion and delivery of this Agreement.

n. Material Liabilities. CoCa has no material

liabilities or obligations, absolute or contingent, except

for liabilities and obligations set forth on the CoCa

Financial Statements and except for obligations and liabil-

ities incurred since the date of the most recent of the CoCa

Financial Statements in the ordinary course of its business

or obligations under contracts made in the ordinary course

of its business.

o. Changes. Since the date of the most recent

of the CoCa Financial Statements there has not been any

material adverse change in CoCa's business, assets or

prospects other than as a result of losses arising out of

the ordinary course of its business.
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p. Disclosure. No representation or warranty

by CoCa in this Agreement or any certificate furnished or to

be furnished pursuant hereto or in connection with the

transactions contemplated hereby contains or will contain

any untrue statement of a material fact or omits or will

omit to state a material fact necessary to make the state-

ments made therein, in light of the circumstances under

which they were made, not misleading.

2.3 C&C 5 Representations and Warranties. Except

as set forth on Exhibit G, C&C 5 represents and warrants as

follows:

a. Organization and Authorization. C&C 5 is a

Colorado limited partnership duly organized, validly

existing and in good standing under the laws of the State of

Colorado and its General Partners, Thomas E. Congdon and

William J. Carey, have the power, authority and capacity to

enter into this Agreement and to carry out the transactions

contemplated hereby all of which have been duly and validly

authorized. This Agreement is a valid and binding obliga-

tion of C&C 5 enforceable in accordance with its terms.

b. Financial Statements. C&C 5 has furnished

to CoCa and to St. Mary its audited balance sheet dated

December 31, 1981 and its profit and loss statement for the

12-month period then ended together with its unaudited

balance sheet dated September 30, 1982 and its profit and

loss statement for the 9-month period then ended (the

"C&C 5 Financial Statements"). The C&C 5 Financial State-
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ments are, as of the dates thereof, true and correct in all

material respects, fairly present the results of C&C 5's

operations for the periods then ended and have been prepared

in accordance with generally accepted accounting principles.

c. Tax Returns and Audits. All required

federal, state and local tax returns of C&C 5 have been

filed or extensions therefor have been timely requested.

d. Title to Properties and Assets; Liens, etc.

To the best of its knowledge, C&C 5 has good and marketable

title to its properties and assets, and good title to all

its leasehold estates, in each case subject to no mortgage,

pledge, lien, lease, encumbrance or charge, other than

resulting from taxes which have not yet become delinquent

and minor liens and encumbrances which do not in any case

materially detract from the value of the property subject

thereto or materially impair the operations of C&C 5 and

which have not arisen otherwise than in the ordinary course

of business.

e. Outstanding Indebtedness. C&C 5 has no

indebtedness for borrowed money which C&C 5 has directly or

indirectly created, incurred, assumed or guaranteed, or with

respect to which the C&C 5 has otherwise become directly or

indirectly liable.

f. Material Contract. C&C 5 is not a party to

or bound by any material written or oral:

(i) contract not made in the ordinary

course of business;
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(ii) employment contract not terminable

without penalty upon notice of thirty days or less;

(iii) bonus, deferred compensation,

profit-sharing, pension, stock option, stock purchase,

hospitalization, insurance or other plan or arrangement

providing employee benefits;

(iv) executory purchase and sale agreement

for real property;

(v) lease with respect to any real or per-

sonal property, whether as lessor or lessee;

(vi) loans or agreements to lend money or

property to officers, directors or employees; or

(vii) cor.tracts or commitments for capital

expenditures in excess of $25,000.

g. Compliance with Other Instruments, None Bur-

densome, etc. C&C 5 is not in violation of any term of its

Agreement of Limited Partnership or in any material respect

of any indenture, contract, agreement or instrument to which

it is a party, or to the knowledge of C&C 5 any judgment,

decree, order, statute, rule or regulation applicable to C&C

5 or its property. The execution, delivery and performance

of and compliance with this Agreement will not result in any

such violation or be in conflict with or constitute a

default under anv such term.

h. Litigation, etc. There are no actions, pro-

ceedings, labor disputes or investigations pending (or, to

the best of C&C 5's knowledge, any basis therefor or threat
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thereof) against C&C 5 or its employees and none which

questions the validity of this Agreement or any action taken

or to be taken in connection herewith.

i. Governmental Consent, etc. No consent, ap-

proval or authorization of any governmental authority on the

part of C&C 5 is required in connection with the valid

execution and delivery of this Agreement.

j. Material Liabilities. C&C 5 has no material

liabilities or obligations, absolute or contingent, except

for liabilities and obligations set forth on the C&C 5 Fi-

nancial Statements and except for obligations and liabilities

incurred since the date of the most recent of the C&C 5

Financial Statements in the ordinary course of its business

or obligations under contracts made in the ordinary course

of its business.

k. Changes. Since the date of the most recent

of the C&C 5 Financial Statements there has not been any

materially adverse change in C&C 5's business, assets or

prospects.

1. Disclosure. No representation or warranty

by C&C 5 in this Agreement or any certificate furnished or

to be furnished pursuant hereto or in connection with the

transactions contemplated hereby contains or will contain

any untrue statement of a material fact or omits or will
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omit to state a material fact necessary to make the state-

ments made therein, in light of the circumstances under

which they were made, not misleading.

2.4 St. Mary Representations and Warranties.

Except as set forth on Exhibit H, St. Mary represents and

warrants as follows:

a. Organization and Standing; Articles and

Bylaws. St. Mary is a corporation duly organized and

existing under, and by virtue of, the laws of the State of

Delaware. St. Mary has the requisite corporate power and

authority to own and operate its properties and assets and

to carry on its business as presently conducted.

b. Corporate Power. St. Mary has now, and will

have as of the Closing, all requisite legal and corporate

power to enter into this Agreement and to carry out and

perform its obligations under the terms of this Agreement.

c. Authorization. All corporate action on the

part of St. Mary, its directors and shareholders necessary

for the authorization, execution and delivery of this

Agreement and the performance of St. Mary's obligations

hereunder has been taken or will be taken prior to the

Closing. This Agreement is a valid and binding obligation

of St. Mary enforceable in accordance with its terms.

3. SECURITIES ACT OF 1933.

3.1 Representations and Warranties. CoCa, C&C 5

and St. Mary represent and warrant to CMI as follows:
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a. The Common Stock, Preferred Stock and Warrants

(including the Common Stock issuable upon exercise of the

Warrants and conversion of the Preferred Stock) will be

acquired by such entity for its own account, or the account

of its shareholders or partners, for investment and not with

a view to, or for resale in connection with, any distribu-

tion or public offering thereof within the meaning of the

Securities Act of 1933, as amended (the "Securities Act").

b. CoCa, C&C 5 and St. Mary understand that the

Common Stock, Preferred Stock and Warrants have not been

registered under the Securities Act by reason of their

issuance in transactions exempt from the registration and

prospectus delivery requirements of the Securities Act

pursuant to Section 4(2) thereof, and that they must be held

indefinitely, and that each holder thereof must therefore

bear the economic risk of such investment indefinitely,

unless a subsequent disposition thereof is registered under

the Securities Act or is exempt from registration.

c. CWI acknowledges that at the Closing its

Common Stock will be issued to the shareholders of CoCa and

that immediately after the Closing its Common Stock will be

distributed by C&C 5 to its partners. It shall be a condi-

tion of such issuance and distribution that each such share-

holder and partner make the representations and warranties

set forth in subparagraphs a. and b. above as to the Common

Stock received by him.
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d. Each shareholder of CoCa who purchases Pre-

ferred Stock and Warrants pursuant to paragraph 1.4 hereof

shall make the representations and warranties set forth in

subparagraphs a. and b. above as to such securities.

3.2 Legend. Each certificate representing the

Common Stock, Preferred Stock and Warrants (including any

certificate issued upon exercise of the Warrants or conver-

sion of the Preferred Stock) shall be endorsed with the

following legend:

"THE SECURITIES EVIDENCED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 AND KAY NOT BE SOLD, TRANSFERRED,
ASSIGNED, OR HYPOTHECATED UNLESS THERE IS AN
EFFECTIVE REGISTRATION STATEMENT UNDER SUCH
ACT COVERING SUCH SECURITIES OR THE COMPANY
RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER
OF THESE SECURITIES REASONABLY SATISFACTORY
TO THE COMPANY, STATING THAT SUCH SALE,
TRANSFER, ASSIGNMENT OR HYPOTHECATION IS
EXEMPT FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SUCH ACT."

CMI shall not register a transfer of any of the Common

Stock, Preferred Stock or Warrants unless one of the condi-

tions specified in the foregoing legend is satisfied and CMI

may so instruct its transfer agent.

3.3 Removal of Legend and Transfer Restrictions.

Any legend endorsed on a certificate pursuant to paragraph

3.2 and the stop transfer instruction with respect thereto

shall be removed and CMI shall promptly issue a certificate

without such legend to the holder thereof if such securities

are registered under the Securities Act and a prospectus

meeting the requirements of Section 10 of the Securities Act
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is available or if such holder provides CMI with an opinion

of counsel for such holder of the securities reasonably

satisfactory to CMI to the effect that a public sale, trans-

fer or assignment of such securities may be made without

registration.

4. CONDITIONS TO CLOSING.

4.1 Conditions to Obligations. The obligations

of CoCa, C&C 5 and St. Mary to complete at Closing the

transactions described in paragraph 1 hereof are subject to

the fulfillment to their satisfaction on or prior to the

Closing of the following conditions:

a. Representations and Warranties Correct;

Performance of Obligations. The representations and

warranties set forth in paragraph 2 hereof shall be true and

correct when made, and shall be true and correct on the

Closing date with the same force and effect as if they had

been made on and as of such date; the business, assets and

prospects of CoCa and C&C 5 shall not have been adversely

affected prior to the Closing date other than as a result of

losses arising out of the ordinary course of its business;

and each of the parties to this Agreement shall have per-

formed all obligations and conditions herein required to be

performed or observed by it on or prior to the Closing date.

b. Opinion of Counsel. CoCa and C&C 5 shall

have received from Cohen Brame & Smith, Professional

Corporation, an opinion that the carrying out of the trans-
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actions described in paragraph 1 hereof will not result in

the recognition of any taxable income by any of the parties

hereto or by their shareholders or partners other than with

respect to the production payments attached hereto as

Exhibit A or with respect to any liabilities of C&C 5 in

excess of the basis of its properties.

c. Consents and Waivers. Any and all consents,

permits and waivers necessary or appropriate for consum-

mation of the transactions contemplated by this Agreement

shall have been obtained including the approval thereof by

a majority of the disinterested, independent members of the

Boards of Directors of CoCa and St. Mary and by disinter-

ested majorities of the shareholders of CoCa and St. Mary

voting on such "matter and a majority in-interest of the

limited partners of C&C 5 voting on such matter.

d. Certificates. The Presidents of CMI, CoCa

and St. Mary shall have executed and delivered Certificates

dated the Closing date certifying to the fulfillment by CMI,

CoCa and St. Mary, respectively, of the conditions specified

in subparagraph a. and c. of this paragraph 4.1 applicable

to their corporation and a general partner of C&C 5 shall

have executed and delivered a Certificate so certifying as

to C&C 5.

e. Metallurgical Testwork. The preliminary

metallurgical testwork of Hazen Research Inc. on samples of

ore from the C&C 5 Flathead project shall have indicated to

the reasonable satisfaction of St. Mary that such project is
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economically viable at current metals prices and with the

extraction rates, reagent consumptions and operating costs

indicated by such tests.

f. Modification of Notes. The holders of

CoCa's September 30, 1980 promissory notes in the principal

amount of $1,094,321 shall have agreed that no payment shall

be made thereon while there is outstanding any Preferred

Stock and dividends may be paid on the Preferred Stock while

such promissory notes are outstanding.

5. CLOSING.

5.1. Time and Place. The Closing hereunder shall

take place at the offices of CoCa at 2:00 p.m. on January

31, 1983, effective as to all transactions as of December

31, 1982.

5.2 Actions at Closing. At the Closing:

a. Articles of Merger shall be executed by CoCa

and CMI and filed immediately thereafter with the appro-

priate offices of the States of Delaware and Colorado;

b. One share of the Common Stock of CMI shall be

issued for each outstanding share of the capital stock of

CoCa ;

c. Appropriate documents of assignment or

conveyance in favor of CMI shall be executed and delivered

with respect to the assets and properties of C&C 5;

d. CMI shall execute and deliver to C&C 5 an

assumption of its liabilities and obligations;
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e. CM I shall issue to C&C 5 330,000 shares of

Common Stock and immediately thereafter C&C 5 shall

distribute the Common Stock to its partners pursuant to

Exhibit B hereto;

f. C&C 5 shall assign the production payments

in the form of Exhibit A hereto and immediately thereafter

C&C 5 shall assign to CMI all of its remaining interest in

such leases and properties;

g. St. Mary shall pay to CMI by certified or

bank check the sum of $4,000,000 and CMI shall issue and

deliver to St. Mary certificates for 200,000 shares of

Preferred Stock and Warrants to purchase 150,000 shares of

Common Stock; and

h. Those shareholders of CoCa purchasing Pre-

ferred Stock and Warrants pursuant to paragraph 1.4 hereof

shall pay therefor by certified or bank checks at the rate

of $20 per share of Preferred Stock (and accompanying War-

rant) and CMI shall issue and deliver to such persons

certificates for such Preferred Stock and Warrants.

i. CMI shall amend its Articles of Incorpora-

tion to change its name to CoCa Mines Inc.

5.3 Further Assurances. At and at any time after

the Closing the parties hereto shall execute and deliver

such other documents and instruments and do such other acts

as become reasonably necessary or desirable, in the opinion

of any of such parties, to carry out the intent and purpose

of this Agreement.
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6. COVENANTS OF CMI. CMI hereby covenants and

agrees as follows:

6.1 Basic Financial Information. Until such time

as CMI is a reporting company pursuant to the Securities

Exchange Act of 1934 CMI will furnish the following reports

to each holder of Preferred Stock:

a. As soon as practicable after the end of each

fiscal year and in any event within 120 days thereafter,

consolidated balance sheets of CMI and its subsidiaries, if

any, as at the end of such fiscal year, and consolidated

statements of income and surplus and consolidated statements

of changes in financial position of CMI and its sub-

sidiaries, if any, for such year, prepared in accordance

with generally accepted accounting principles and setting

forth in each case in comparative form the figures for the

previous fiscal year (except with respect to CoCa for years

prior to 1983) , all in reasonable detail and certified by

independent public accountants of recognized national

standing selected by CMI;

b. As soon as practicable after the end of each

of the first three quarterly accounting periods in each

fiscal year, and in any event within 60 days thereafter,

consolidated balance sheets of CMI and its subsidiaries, if

any, consolidated statements of income, of costs and

expenses and of shareholders' equity for such period and for

the current fiscal year to date, prepared in accordance with

generally accepted accounting principles all in reasonable
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detail and signed, subject to changes resulting from year-

end audit adjustments, by the principal financial or

accounting officer of CMI;

c. As soon as practicable, notification of any

material adverse change in CMI's business or operations, or

material litigation or threat thereof; and

d. Such other information or reports as may be

reasonably requested by any holder including, upon reason-

able notice and at reasonable intervals, the right to meet

with the officers of CMI to discuss the financial condition,

operations and future prospects of CMI, and the right to

inspect the premises and books of CMI during normal business

hours, provided that the recipient of any proprietary

information shall keep it confidential.

6.2 Payment of Indebtedness. CMI shall pay when

due all of its material debts and obligations and shall

comply with all of the material terms and conditions of all

agreements with respect thereto.

6.3 Board Representation. So long as St. Mary is

the holder of at least 100,000 shares of Preferred Stock,

CMI shall cause to be elected as a member of its Board of

Directors a person designated by St. Mary together with a

person jointly designated by it and St. Mary.

6.4 Sinking Fund. Pursuant to the provision of

the Articles of Incorporation of CMI attached hereto as

Exhibit D, the Preferred Stock shall be redeemed at its par

value, to the extent not converted to Common Stock, on or
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before December 31, 1986. To secure such redemption obliga-

tion CMI shall at the Closing enter into the Security

Agreement with St. Mary in the form attached hereto as

Exhibit I with respect to the pledge of 1,000,000 shares of

the common stock of Equity Silver Mines Limited.

6.5 Early Redemption. In the event that the

closing price of Equity Silver Mines Limited common stock on

any recognized stock exchange shall be $8.00 (Canadian) or

less, CMI shall within five business days thereafter give

written notice thereof to each holder of Preferred Stock and

shall upon request of such holder made within 15 days there-

after redeem at par value, plus accumulated unpaid dividends,

up to fifty percent, as requested by such holder, of the

shares of Preferred Stock held by such holder on the date of

such event, and in the event that sach closing price shall

be $6.00 (Canadian) or less, such notice thereof shall be

given and CMI shall upon such request redeem at par value,

plus accumulated unpaid dividends, up to 100 percent of the

shares of Preferred Stock held by such holder on such date.

The provisions of this paragraph 6.5 shall not apply to any

Preferred Stock the redemption of which is not secured by

Equity Silver Mines Limited common stock.

6.6 Default. Upon any default by CMI in its

obligations or covenants under this Agreement or upon the

breach of any representation or warranty of CMI hereunder,

CMI shall, upon any request of a holder of Preferred Stock

made within 15 days of his notice of such event, redeem up
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to 100 percent, as requested by such holder, of the

Preferred Stock held by such holder on the date of such

event at par value plus accumulated unpaid dividends.

6.7 Senior Indebtedness. So long as any of the

Preferred Stock is outstanding, (i) CMI shall not incur

indebtedness or obligations which in the aggregate at any

one time exceed $1,500,000 excluding indebtedness and

obligations which are expressly subordinate to the rights

and claims of the Preferred Stock and excluding its September

30, 1980 promissory notes in the principal amount of

$1,094,321 and (ii) CMI shall not repay any portion of such

promissory notes.

7. Registration Rights.

7.1 Definitions. As used in this paragraph 7:

a. The terms "register," "registered" and

"registration" refer to a registration effected by preparing

and filing a registration statement in compliance with the

Securities Act and the declaration or ordering of the

effectiveness of such registration statement;

b. The term "Registrable Securities" means:

(i) the Common Stock issuable upon con-

version of the Preferred Stock issued hereunder or

acquired by exercise of the Warrants; and

(ii) any other shares of Common Stock issued

as a dividend or other distribution with respect to, or

in exchange for or in replacement of the Common Stock

described in (i) above;
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c. The terra "Holder" means any holder of out-

standing Registrable Securities who acquired such

Registrable Securities in a transaction or series of trans-

actions not involving any registered public offering;

d. The terms "Initiating Holders" means any

Holder or Holders making a request for registration pursuant

to the provision of paragraph 7.2;

e. The term "Substantial Amount of Registrable

Securities" means at least fifty percent of the Registrable

Securities which have not been resold to the public in a

registered public offering.

7.2 Requested Registration.

a. In case at any time after four years follow-

ing the conversion of at least 100,000 shares of Preferred

Stock to Common Stock or, if earlier, at least six months

subsequent to an offering by CMI described in paragraph 7.3

below, CMI shall receive from the Holders of a Substantial

Amount of Registrable Securities a written request that CMI

effect any registration, qualification or compliance with

respect to all or a part of the Registrable Securities, CMI

shall:

(i) promptly give written notice of the

proposed registration, qualification or compliance to

all other Holders; and

(ii) as soon as practicable, use its diligent

best efforts to effect all such registrations, qualifi-

cations and compliances (including, without limitation,
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the execution of an undertaking to file post-effective

amendments, appropriate qualifications under the appli-

cable blue sky or other state securities laws of a

reasonable number of states and appropriate compliance

with exemptive regulations issued under the Securities

Act and any other governmental requirements or regula-

tions) as may be so requested and as would permit or

facilitate the sale and distribution of all or such

portion of such Holder's or Holders' Registrable

Securities as are specified in such request, together

with all or such portion of the Registrable Securities

of any other Holder or Holders joining in such request

as are specified in a written notice given within

thirty days after receipt of such written notice from

CMI; provided that CMI shall not be obligated to take

any action to effect more than one such registration,

qualification or compliance pursuant to this paragraph

7.2.

Subject to the foregoing provision, CMI shall file a regis-

tration statement covering the Registrable Securities so

requested to be registered as soon as practicable, but in

any event within 120 days, after receipt of the request or

requests of the Initiating Holders.

b. If the Initiating Holders intend to dis-

tribute the Registrable Securities covered by their request

by means of an underwriting, the right of any Holder to

registration pursuant to this paragraph 7.2 shall be con-
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ditioned upon such Holder's participation in such under-

writing and the inclusion of such Holder's Registrable

Securities in the underwriting (unless otherwise mutually

agreed by a majority in interest of the Initiating Holders

and such Holder) to the extent provided herein. Notwith-

standing any other provision of this paragraph 7.2, if the

underwriter advises the Initiating Holders in writing that

marketing factors require a limitation of the number of

shares to be underwritten, then the Initiating Holders shall

so advise all Holders of Registrable Securities which would

otherwise be registered and underwritten pursuant hereto,

and the number of shares included in the registration and

underwriting shall be allocated among the Holders of Regis-

trable Securities requesting registration in proportion, as

nearly as practicable, to the total number of Registrable

Securities held by such Holders at the time of filing of the

registration statement. If any Holder disapproves of the

terms of the underwriting, he may elect to withdraw there-

from by written notice to CMI, the underwriter and the

Initiating Holders. The Registrable Securities so withdrawn

shall also be withdrawn from registration.

7.3 CMI Registration.

a. If at any time or from time to time CMI shall

determine to register any of its Coirjnon Stock, either for

its own account or the account of a Holder or Holders (other

than a registration relating solely to an employee

stock option or purchase plan or a registration relating
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solely to Securities and Exchange Commission ("SEC") Rule

145 transaction or on any other form which does not include

substantially the same information as would be required to

be included in a registration statement covering the sale of

Registrable Securities), CMI shall:

(i) promptly give to each Holder written notice

thereof (which shall include a list of the jurisdic-

tions in which CMI intends to attempt to aualify such

securities under the applicable blue sky or other state

securities laws); and

(ii) include in such registration (and any related

qualification under blue sky laws or other compliance),

and in any underwriting involved therein, all the

Registrable Securities specified in a written request

or requests, made within thirty days after receipt of

such written notice from CMI, by any Holder or Holders,

except as set forth in paragraph 7.3(b) below.

b. If the registration of which CMI gives notice

is for a registered public offering involving an under-

writing, CMI shall so advise the Holders as a part of the

written notice given pursuant to paragraph 7.3 (a) (i). In

such event the right of any Holder to registration pursuant

to this paragraph 7.3 shall be conditioned upon such Holder's

participation in such underwriting and the inclusion of such

Holder's Registrable Securities in the underwriting to the

extent provided herein. All Holders proposing to distribute
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their securities through such underwriting shall (together

with CMI and the other holders distributing their securities

through such underwriting) enter into an underwriting

agreement in customary form with the underwriter or under-

writers selected for such underwriting by CMI. Notwith-

standing any other provision of this paragraph 7.3, if the

underwriter determines that marketing factors require a

limitation of the number of shares to be underwritten, the

underwriter may limit (or eliminate) the number of Regis-

trable Securities to be included in the registration and

underwriting on a pro rata basis based on the total number

of the Registrable Securities held by the Holders and by

other persons or organizations selling securities pursuant

to registration rights granted by CMI.

7.4 Expenses of Registration. All expenses

incurred in connection with any registration, qualification

or compliance pursuant to this paragraph 7, including with-

out limitation, all registration, filing and qualification

fees, blue sky expenses, printing expenses, fees and dis-

bursements of counsel for CMI, expenses of any special

audits incidental to or required by such registration, other

than counsel retained by the Holders of Registrable Secur-

ities covered by such registration, shall be borne by CMI,

provided, however, CMI shall not be required to pay under-

writers' discounts, commissions, or stock transfer taxes

relating to Registrable Securities.
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7.5 Indemnification.

a. CMI will indemnify each Holder of Registrable

Securities, each of its officers and directors, and each

person controlling such Holder, with respect to which

registration, qualification or compliance has been effected

pursuant to this paragraph 7 and each underwriter, if any,

and each person who controls any underwriter of the

Registrable Securities held by or issuable to such Holder,

against all claims, losses, damages, costs, expenses and

liabilities whatsoever (or actions in respect thereof)

arising out of or based on any untrue statement (or alleged

untrue statement) of a material fact contained in any

registration statement, prospectus, offering circular or

other documents " (including any related registration,

statement, notification or the like) incident to any such

registration, qualification or compliance, or based on any

omission (or alleged omission) to state therein a material

fact required to be stated therein not misleading, or any

violation by CMI of the Securities Act, the Securities

Exchange Act of 1934, as amended, or any state securities

law or of any rule or regulation promulated under the

Securities Act of any state securities law applicable to CMI

and relating to action or inaction required of CMI in

connection with any such registration, qualification or

compliance, and will reimburse each such Holder, each of its

officers and directors, and each person who controls any

such underwriter, for any legal and any other expenses
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reasonably incurred in connection with investigating or

defending any such claim, loss, damage, cost, expense, lia-

bility or action, provided that CMI will not be liable in

any such case to the extent that any such claim, loss,

damage, cost, expense or liability arises out of or is based

on any untrue statement or omission based upon written in-

formation furnished to CMI by an instrument duly executed by

any Holder or underwriter and stated to be specifically for

use therein.

b. Each Holder will, if Registrable Securities

held by or issuable to such Holder are included in the

securities as to which such registration, qualification or

compliance is being effected, indemnify CMI, each of its

directors and officers who sign such registration statement,

each undewriter, if any, of CMI's securities covered by such

a registration statement, each person who controls CMI with-

in the meaning of the Securities Act, and each other Holder,

against all claims, losses, damages, costs, expenses and

liabilities whatsoever (or actions in respect thereof)

arising out of or based on any untrue statement (or alleged

untrue statement) of a material fact contained in any such

registration statement, prospectus, offering circular or

other documents (including any related registration state-

ment, notification or the like) incident to any such

registration, qualification or compliance, or based on any

omission (or alleged omission) to state therein a material

fact required to be stated therein or necessary to make the
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statements therein not misleading, and will reimburse CMI,

such other Holders, such directors, officers, persons or

underwriters for any legal or any other expenses reasonably

incurred in connection with investigating or defending any

such claim, loss, damage, cost, expense, liability or

action, in each case to the extent, but only to the extent,

that such untrue statement (or alleged untrue statement) or

omission (or alleged omission) is made in such registration

statement, prospectus, offering circular or other document

in reliance upon and in conformity with written information

furnished to CMI by an instrument duly executed by such

Holder and stated to be specifically for use therein.

7.6 Rule 144 Reporting. With a view to making

available to Holders of its Common Stock the benefits of

certain rules and regulations of the SEC which may permit

the sale of Common Stock to the public without registration,

CMI agrees to:

a. make and keep public information available,

as those terms are understood and defined in SEC Rule 144,

at all times after 90 days after the effective date of the

first registration statement filed by CMI which involves a

sale of securities of CMI to the general public;

b. file with the SEC in a timely manner all

reports and other documents required of CMI under the

Securities Act and the Securities Exchange Act of 1934; and
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c. furnish to each Holder of Common Stock forth-

with upon request a written statement by C1!I that it has

complied with the reporting requirements of Rule 144 (at any

time after 90 days after the effective date of such first

registration statement filed by CMI), and of the Securities

Act and the Securities Exchange Act of 1934 (at any time

after it has become subject to such reporting requirements),

a copy of the most recent annual or quarterly report of CMI,

and such other reports and documents so filed by CKI as may

be reasonably reauested in availing any purchaser of any

rule or regulation of the SEC permitting the selling of any

such securities without registration.

7.7 Transfer of Registration Rights. The rights

to cause CMI to register Common Stock granted by CMI under

this paragraph 7 may be assigned by a Holder thereof to a

transferee or assignee of any of the Registrable Securities,

provided that such transfer may otherwise be effected in

accordance with applicable securities laws and provided

further that CMI is given written notice by such Holder at

the time of or within a reasonable time after such transfer,

stating the name and address of such transferee or assignee

and identifying the securities with respect to which such

registration rights are being assigned.

8. MISCELLANEOUS.

8.1 Waivers and Amendments. Neither this

Agreement nor any provision hereof may be changed, amended,

waived, discharged or terminated orally. Amendment shall be
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made only by an instrument in writing signed by all of the

parties hereto.

8.2 Governing Law. This Agreement shall be

governed in all respects by the laws of the State of Colo-

rado as such laws are applied to agreements between Colorado

residents entered into and to be performed entirely within

Colorado.

8.3 Survival. The representations, warranties,

covenants and agreements made herein shall survive any

investigation made by any party and the Closing of the

transactions contemplated hereby.

8.4 Successors and Assigns. Except as otherwise

expressly provided herein, the provisions hereof shall inure

to the benefit of, and be binding upon, the successors,

assigns, heirs, executors and administrators of the parties

hereto.

8.5 Entire Agreement. This Agreement and the

other documents delivered pursuant hereto constitute the

full and entire understanding and agreement between the

parties with regard to the subject hereof and thereof.

8.6 Delays or Omissions. It is agreed that no

delay or omission to exercise any rights, power or remedy

accruing upon any breach or default under this Agreement

shall impair any such right, power or remedy, nor shall it

be construed to be a waiver of any such breach or default,

or any acquiescense therein, or of or in any similar breach
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or default thereafter occurring; nor shall any waiver of any

single breach or default be deemed a waiver of any other

breach or default theretofore or thereafter occurring.

IN WITNESS WHEREOF this Agreement and Plan of

c\ ^
Reorganization has been executed this •>/' day of January,

1983 to be effective the day and year first above written.

COCA MINES INC.
ATTEST:

ATTEST:

Secretary

ATTEST:

Secretary

Presidgi^t Q

CONGDOK AND CAPEY, LTD. 5

General Partne

ST. MARY PARISH LAND COMPANY

.- U
By, .̂Ŵ
President (

COCA MINES INC. - COLORADO

By_
President
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EXHIBIT A

PRODUCTION PAYMENT



EXHIBIT Al

ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS:

THAT, CONGDON AND CAREY, LTD. 5, a Colorado lim-
ited partnership (hereinafter referred to as "Assignor"),
for and in consideration of the sum of Ten and No/100
Dollars ($10.00) and other good and valuable consideration
in hand paid, the receipt and sufficiency of which are
hereby acknowledged, does hereby bargain, sell, assign,
transfer, set over and convey unto the partners of Assignor
in the proportions set forth on Exhibit A attached hereto
(hereinafter collectively referred to as "Assignee"), as a
non-interest bearing production payment (the "Production
Payment"), 10% of Assignor's Net Revenue Interest, as de-
fined herein, in all minerals, metals, ore concentrates and
other products produced, saved and marketed from and under
the terms of each lease described in Exhibit B attached
hereto (the "Leases"), and the lands described in such
Leases (the "Properties"), from and after payment in full of
that $2,650,000 production payment granted to Canadian
Superior Mining (U.S.) Ltd., on April 22, 1982 and until
Assignee shall have received the aggregate of $1,314,701.89
(the "Primary Sum").

The Production Payment herein assigned is subject
to the following terms, provisions and conditions, to-wit:

1. When the Primary Sum has been received by
Assignee, the Production Payment shall be fully discharged
and all rights, titles and interests assigned to Assignee
herein shall terminate, and Assignee shall, upon request,
execute and deliver all necessary and proper acquittances,
releases and reassignments; provided, however, that the
Production Payment shall in any event terminate whenever 21
years less one day shall have elapsed after the death of the
survivor of all descendants of Assignee who are living on
the date hereof.

2. Assignee shall look solely to the minerals,
metals, ore concentrates and other products produced, saved
and marketed from the Leases and Properties and/or the sale,
lease or other disposition of the Leases and Properties pur-
suant to paragraph 4 for the satisfaction and discharge of
the Production Payment, and Assignor shall never be person-
ally liable for the payment and discharge thereof.

3. No Production Payment shall be paid or accrue
until Assignor shall have received from its Net Revenue
Interest with respect to the Properties payments equal to
all funds expended by Assignor on or in connection with the
Leases and the Properties from and after January 1, 1983
together with interest thereon at the rate of 2 percent over
the prime rate of IntraWest Bank of Denver in effect from
time to time, and in the event that such recoupment shall
occur but thereafter funds expended by Assignor on or in
connection with the Leases and the Properties shall exceed
such payments received by Assignor, no Production Payment
shall again be paid or accrue until such recoupment is again
achieved.

4. Net Revenue Interest shall mean Assignor's
share of cash revenues from the Leases and the Properties in
excess of all cash costs, expenses and expenditures allo-
cable to such revenue share to the extent that such cash
costs, expenses and expenditures are not included in funds
expended which are subject to recoupment in paragraph 3
hereof. In the event of any sale, lease or other disposi-



tion of the Leases and the Properties or of any portion
thereof, the transferee thereof shall take free and clear of
this Production Payment but Assignor's Net Revenue Interest
shall include the consideration received for such sale,
lease or other disposition and shall be applied to the
satisfaction and discharge of the Production Payment as set
forth herein and subject to paragraph 3 hereof.

5. The Production Payment shall be paid 30 days
following the end of each calendar quarter upon the basis of
the Net Revenue Interest for such quarter. On or before 90
days following the end of each of Assignor's fiscal years it
shall furnish to Assignee a summary of financial results for
such year upon which Assignor's Net Revenue Interest for
such year is based certified as correct by the principal
financial officer of Assignor and, if requested by Assignee,
by Assignor's regular independent certified public account-
ants. Upon receipt of such summary, Assignee at its own
expense may obtain an independent audit of Assignor's
records which form the basis for such summary. If Assignee
has not notified Assignor in writing of any objections on or
before 180 days following the end of Assignor's fiscal year,
the Production Payments for the fiscal year just ended shall
be deemed correct and accepted by Assignee.

6. No obligations, either express or implied,
shall arise by reason of this Assignment to Assignee which
shall obligate Assignor to keep and maintain the Leases or
any of them in force and effect either by the performance of
any act or the payment of rentals, compensatory royalties or
other payments.

The Production Payment shall be applicable to any
renewal, extension or new lease taken or acquired by As-
signor within a period of two years from the date of the
termination of any of the Leases as to the lands, horizons
and minerals covered by such terminated Leases and affected
by such new lease.

TO HAVE AND TO HOLD the Production Payment herein-
above assigned to Assignee for and during the term or terms
and according to the terms and conditions of the Leases.

Assignee may sell, assign or otherwise dispose of
all or any part of its interest hereunder, and the terms of
this Assignment shall inure to the benefit of the successors
and assigns of Assignee.

Notwithstanding anything to the contrary set forth
herein, Assignor and Assignee acknowledge that Assignor will
following the execution of this Assignment assign and trans-
fer the Leases and the Properties to CoCa Mines Inc., a
Colorado corporation, which shall thereafter be deemed to
constitute the Assignor for all purposes hereunder and by
its execution hereof shall assume and carry out all of the
obligations of Assignor hereunder. Except as set forth in
paragraph 4 above, this Assignment and its terms and provi-
sions shall be binding upon the parties hereto, their
respective successors and assigns forever.

EXECUTED as of the 31st day of December, 1982.

CONGDON AND CAREY, LTD. 5

General Partner
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The obligations of Assignor under this Assignment
are hereby assumed and shall be carried out by the under-
signed.

EXECUTED as of the 31st day of December, 1982.

COCA MINES INC.

By
President

ATTEST:

Secretary

STATE OF COLORADO ]
] ss,

COUNTY OF DENVER ]

On this the day of , 1983, before
me, , the undersigned
officer, personally appeared who
acknowledged himself to be a General Partner of Congdon and
Carey, Ltd. 5, a Colorado limited partnership, and that he,
as such General Partner, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the partnership by himself as General
Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

Notary Public

Address:
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STATE OF COLORADO ]
]

COUNTY OF DENVER ]

On this the day of , 1983, before
me, , the undersigned officer,
personally appeared and

who acknowledged themselves to be
the President and Secretary of CoCa Mines Inc., a Colorado
corporation, and that they, as such President and Secretary,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by themselves as President and Secretary.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

Notary Public

Address:
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EXHIBIT A2

ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS:

THAT, CONGDON AND CAREY, LTD. 5, a Colorado lim-
ited partnership (hereinafter referred to as "Assignor") ,
for and in consideration of the sum of Ten and No/100
Dollars ($10.00) and other good and valuable consideration
in hand paid, the receipt and sufficiency of which are
hereby acknowledged, does hereby bargain, sell, assign,
transfer, set over and convey unto the partners of Assignor
in the proportions set forth on Exhibit A attached hereto
(hereinafter collectively referred to as "Assignee"), as a
non-interest bearing production payment (the "Production
Payment"), 10% of Assignor's Net Revenue Interest, as
defined herein, in all minerals, metals, ore concentrates
and other products produced, saved and marketed from and
under the terms of each lease or other property described in
Exhibit B attached hereto (the "Leases"), and the lands
described in such Leases (the "Properties"), until Assignee
shall have received the aggregate of $720,835.67 (the
"Primary Sum").

The Production Payment herein assigned is subject
to the following terms, provisions and conditions, to-wit:

1. When the Primary Sum has been received by
Assignee, the Production Payment shall be fully discharged
and all rights, titles and interests assigned to Assignee
herein shall terminate, and Assignee shall, upon request,
execute and deliver all necessary and proper acquittances,
releases and reassignments; provided, however, that the
Production Payment shall in any event terminate whenever 21
years less one day shall have elapsed after the death of the
survivor of all descendants of Assignee who are living on
the date hereof.

2. Assignee shall look solely to the minerals,
metals, ore concentrates and other products produced, saved
and marketed from the Leases and Properties and/or the sale,
lease or other disposition of the Leases and Properties
pursuant to paragraph 4 for the satisfaction and discharge
of the Production Payment, and Assignor shall never be
personally liable for the payment and discharge thereof.

3. No Production Payment shall be paid or accrue
until Assignor shall have received from its Net Revenue
Interest with respect to the Properties payments equal to
all funds expended by Assignor on or in connection with the
Leases and the Properties from and after January 1, 1983
together with interest thereon at the rate of 2 percent over
the prime rate of IntraWest Bank of Denver in effect from
time to time, and in the event that such recoupment shall
occur but thereafter funds expended by Assignor on or in
connection with the Leases and the Properties shall exceed
such payments received by Assignor, no Production Payment
shall again be paid or accrue until such recoupment is again
achieved.

4. Net Revenue Interest shall mean Assignor's
share of cash revenues from the Leases and the Properties in
excess of all cash costs, expenses and expenditures allo-
cable to such revenue share to the extent that such cash
costs, expenses and expenditures are not included in funds
expended which are subject to recoupment in paragraph 3



hereof. In the event of any sale, lease or other disposi-
tion of the Leases and the Properties or of any portion
thereof, the transferee thereof shall take free and clear of
this Production Payment but Assignor's Net Revenue Interest
shall include the consideration received for such sale,
lease or other disposition and shall be applied to the
satisfaction and discharge of the Production Payment as set
forth herein and subject to paragraph 3 hereof.

5. The Production Payment shall be paid 30 days
following the end of each calendar quarter upon the basis of
the Net Revenue Interest for such quarter. On or before 90
days following the end of each of Assignor's fiscal years it
shall furnish to Assignee a summary of financial results for
such year upon which Assignor's Net Revenue Interest for
such year is based certified as correct by the principal
financial officer of Assignor and, if requested by Assignee,
by Assignor's regular independent certified public account-
ants. Upon receipt of such summary, Assignee at its own
expense may obtain an independent audit of Assignor's
records which form the basis for such summary. If Assignee
has not notified Assignor in writing of any objections on or
before 180 days following the end of Assignor's fiscal year,
the Production Payments for the fiscal year just ended shall
be deemed correct and accepted by Assignee.

6. No obligations, either express or implied,
shall arise by reason of this Assignment to Assignee which
shall obligate Assignor to keep and maintain the Leases or
any of them in force and effect either by the performance of
any act or the payment of rentals, compensatory royalties or
other payments.

The Production Payment shall be applicable to any
renewal, extension or new lease taken or acquired by As-
signor within a period of two years from the date of the
termination of any of the Leases as to the lands, horizons
and minerals covered by such terminated Leases and affected
by such new lease.

TO HAVE AND TO HOLD the Production Payment herein-
above assigned to Assignee for and during the term or terms
and according to the terms and conditions of the Leases.

Assignee may sell, assign or otherwise dispose of
all or any part of its interest hereunder, and the terms of
this Assignment shall inure to the benefit of the successors
and assigns of Assignee.

Notwithstanding anything to the contrary set forth
herein, Assignor and Assignee acknowledge that Assignor will
following the execution of this Assignment assign and trans-
fer the Leases and the Properties to CoCa Mines Inc., a
Colorado corporation, which shall thereafter be deemed to
constitute the Assignor for all purposes hereunder and by
its execution hereof shall assume and carry out all of the
obligations of Assignor hereunder. Except as set forth in
paragraph 4 above, this Assignment and its terms and provi-
sions shall be binding upon the parties hereto, their
respective successors and assigns forever.

EXECUTED as of the 31st day of December, 1982.

CONGDON AND CAREY, LTD. 5

By_
General Partner
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The obligations of Assignor under this Assignment
are hereby assumed and shall be carried out by the under-
signed.

EXECUTED as of the 31st day of December, 1982.

COCA MINES INC.

President

ATTEST:

Secretary

STATE OF COLORADO ]
] ss.

COUNTY OF DENVER ]

On this the day of , 1983, before
me, , the undersigned
officer, personally appeared who
acknowledged himself to be a General Partner of Congdon and
Carey, Ltd. 5, a Colorado limited partnership, and that he,
as such General Partner, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the partnership by himself as General
Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

Notary Public

Address:
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STATE OF COLORADO

COUNTY OF DENVER
ss.

On this the
me,
personally appeared

day of , 1983, before
, the undersigned officer,

and
who acknowledged themselves to be

the President and Secretary of CoCa Mines Inc., a Colorado
corporation, and that they, as such President and Secretary,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by themselves as President and Secretary.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

Notary Public

Address:
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EXHIBIT B

CONGDON AND CAREY, LTD. 5

DISTRIBUTION SCHEDULE



CONGDON AND CAREY, LTD. 5
PRODUCTION PAYMENTS

Gilt Edge Flathead

Limited Partners:
George G. Anderman $ 85,710.83 $ 151,832.53
Fiduciary Trust Company of New
York, Trustee 39,174.20 103,253.23

Helmerich & Payne, Inc. 107,138.12 189,789.95
Nelson Bunker Hunt 112,984.74 203,135.07
Mrs. Janet W. Levy 107,138.12 189,789.95
John D. Macomber 36,632.09 65,175.53
Daniel C. Searle 27,474.06 48,881.65
Mrs. Mary C. Van Evera 42,855.07 75,915.66
Clint W. Murchison, III 13,558.38 24,376.09
Burk C. Murchison 6,779.18 12,188.05
Burk Coleman Murchison Trust B 6,779.20 12,188.05
Coke Anne Saunders 3,389.59 6,094.02
Coke Anne Murchison Trust 2 3,389.60 6,094.02
Coke Anne Murchison Trust 3 6,779.20 12,188.05
Robert Frank Murchison Trust A 6,779.18 12,188.05
Robert Frank Murchison Trust B 6,779.20 12,188.05
John D. Murchison, Jr. 9,158.43 16,293.84
John D. Murchison, Jr. Trust B 9,158.44 16,293.84
Virginia Lucille Murchison Trust 2 5,357.03 9,489.34
Virginia Lucille Murchison Trust 3 10,714.42 18,979.28
Virginia Lucille Murchison Adminis-

trative Trust 3 5,357.03 9,489.34
Mary Noel Lament 4,579.21 8,146.92
Mary Noel Murchison Trust 2 4,579.22 8,146.92
Mary Noel Murchison Trust 3 9,158.44 16,293.84
Barbara Jeanne Murchison Trust 1 4,579.21 8,146.92
Barbara Jeanne Murchison Trust 2 4,579.22 8,146.92
Barbara Jeanne Murchison Trust 3 9,158.44 16,293.84
Thomas E. Congdon* 15,557.91 26,851.12
William J. Carey* 15,557.91 26,851.12

$720,835.67 $1,314,701.89

These sums represent contributions to the Partnership by
the General Partners during its Secondary Term when certain
Limited Partners declined to meet Calls for Fui^ds. The
General Partners are entitled to participate in the Pro-
duction Payments with respect to these contributions. The
General Partners are not entitled to participate in the
Production Payments with respect to the $509,038.08 they
provided the Partnership for these two projects in their
capacity as General Partners.



CONGDON AND CAREY, LTD. 5
SHARE DISTRIBUTION SCHEDULE

Shares of
CoCa Mines Inc,

General Partners:
Thomas E. Congdon
William J. Carey
Employee Assignees

Limited Partners:
George G. Anderman
Fiduciary Trust Company of New York,
Trustee

Helmerich & Payne, Inc.
Nelson Bunker Hunt
Mrs. Janet W. Levy
John D. Macomber
Daniel C. Searle
Mrs. Mary C. Van Evera
Clint W. Murchison, III
Burk C. Murchison
Burk Coleman Murchison Trust B
Coke Anne Saunders
Coke Anne Murchison Trust 2
Coke Anne Murchison Trust 3
Robert Frank Murchison Trust A
Robert Frank Murchison Trust B
John D. Murchison, Jr.
John D. Murchison, Jr. Trust B
Virginia Lucille Murchison Trust 2
Virginia Lucille Murchison Trust 3
Virginia Lucille Murchison Adminis-

trative Trust 3
Mary Noel Lamont
Mary Noel Murchison Trust 2
Mary Noel Murchison Trust 3
Barbara Jeanne Murchison Trust 1
Barbara Jeanne Murchison Trust 2
Barbara Jeanne Murchison Trust 3
Thomas E. Congdon
William J. Carey

76,725
76,725
11,550

21,542

8,593
26,927
17,188
26,927
8,250
6,187
10,771
2,063
1,031
1,032

516
515

1,031
1,031
1,031
2,062
2,063
1,347
2,693

1,346
1,031
1,031
2,063
1,031
1,031
2,063
6,302
6,302

330,000



EXHIBIT C

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 AND MAY NOT BE
SOLD, TRANSFERRED, ASSIGNED, OR HYPOTHECATED UNLESS THERE IS
AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT COVERING
SUCH SECURITIES OR THE COMPANY RECEIVES AN OPINION OF COUN-
SEL FOR THE HOLDER OF THESE SECURITIES REASONABLY SATIS-
FACTORY TO THE COMPANY, STATING THAT SUCH SALE, TRANSFER,
ASSIGNMENT OR HYPOTHECATION IS EXEMPT FROM THE REGISTRATION
AND PROSPECTUS DELIVERY REQUIREMENTS OF SUCH ACT.

Void after 5:00 P.M., Denver Time, on January 31, 1987

Warrant to Purchase
No. 1 150,000 Shares

of Common Stock,
$.01 Par Value

WARRANT TO PURCHASE COMMON STOCK

OF CoCa MINES INC.

This Is To Certify That, FOR VALUE RECEIVED, ST.
MARY PARISH LAND COMPANY, or registered assigns ("Holder"),
is entitled to purchase, subject to the provisions of this
Warrant, from CoCa MINES INC., a Colorado corporation ("Com-
pany"), at any time on or after December 31, 1982, and not
later than 5:00 P.M., Denver Time, on January 31, 1987,
150,000 shares of common stock, $.01 par value per share, of
the Company ("Common Stock") at a purchase price per share
of $20. The number of shares of Common Stock to be received
upon the exercise of this Warrant and the price to be paid
for a share of Common Stock may be adjusted from time to
time as hereinafter set forth. The shares of Common Stock
deliverable upon such exercise, and as adjusted from time to
time, are hereinafter sometimes referred to as "Warrant
Stock" and the exercise price of a share of Common Stock in
effect at any time and as adjusted from time to time is
hereinafter sometimes referred to as the "Exercise Price."

(a) Exercise of Warrant. Subject to the provi-
sions of SectionTHhereof,this Warrant may be exercised
in whole or in part at any time or from time to time on or
after December 31, 1982, but no later than 5:00 P.M., Denver
Time, on January 31, 1987, by presentation and surrender
hereof to the Company or at the office of its stock transfer
agent, if any, with the Purchase Form annexed hereto duly
executed and accompanied by payment of the Exercise Price
for the number of shares specified in such form, together
with all federal and state taxes applicable upon such exer-
cise. If this Warrant should be exercised in part only, the
Company shall, upon surrender of this Warrant for cancella-
tion, execute and deliver a new Warrant evidencing the right
of the Holder to purchase the balance of the Warrant Stock.
Upon receipt by the Company of this Warrant at the office or
agency of the Company, in proper form for exercise, the
Holder shall be deemed to be the holder of record of the
shares of Common Stock issuable upon such exercise, notwith-
standing that the stock transfer books of the Company shall
then be closed or that certificates representing such shares
of Common Stock shall not then be actually delivered to the
Holder.

(b) Reservation of Shares. The Company hereby
agrees that at all times there shall be reserved for issu-
ance and/or delivery upon exercise of this Warrant such
number of shares of its Common Stock as shall be required
for issuance or delivery upon exercise of this Warrant and
that the par value of such shares will at all times be less
than the applicable Exercise Price.



(c) Exchange, Assignment or Loss of Warrant.
This Warrant is exchangeable, without expense, at the option
of the Holder, upon presentation and surrender hereof to the
Company or at the office of its stock transfer agent, if
any, for other Warrants of like tenor and different denomi-
nations entitling the holder thereof to purchase in the
aggregate the same number of shares of Common Stock purchas-
able hereunder. This Warrant is assignable by the Holder in
whole or in part, subject to the provisions of Sections (j)
and (k) hereof. Any such assignment shall be made by sur-
render of this Warrant to the Company or at the office of
its stock transfer agent, if any, with the Assignment Form
annexed hereto duly executed and funds sufficient to pay any
transfer tax. Upon any assignment of this Warrant as afore-
said, the Company shall, without charge, execute and deliver
a new Warrant of like tenor registered in the name of the
assignee named in such Assignment Form entitling the as-
signee to purchase the number of shares of Common Stock
purchasable hereunder (or under the portion hereof so as-
signed) and, in the event this Warrant shall be assigned in
part, shall execute and deliver to the Holder hereof a new
Warrant registered in the name of the Holder entitling him
to purchase the balance of the number of shares of Common
Stock purchasable hereunder, and this Warrant shall promptly
be cancelled. This Warrant may be divided or combined with
other Warrants which carry the same rights upon presentation
hereof at the office of the Company or at the office of its
stock transfer agent, if any, together with a written notice
specifying the name and denominations in which new Warrants
are to be issued and signed by the Holder hereof. Upon
receipt by the Company of evidence satisfactory to it of the
loss, theft, or destruction or mutilation of this Warrant,
and (in case .of loss, theft or destruction) of reasonably
satisfactory indemnification, and upon surrender and cancel-
lation of this Warrant, if mutilated, the Company will
execute and deliver a new Warrant of like tenor and date.
Any such new Warrant executed and delivered shall constitute
an additional contractual obligation on the part of the
Company, whether or not this Warrant so lost, stolen, de-
stroyed, or mutilated shall be at any time enforceable by
anyone.

(d) Rights of the Holder. The Holder shall not,
by virtue hereof, be entitled to any rights of a stockholder
in the Company, either at law or equity, and the rights of
the Holder are limited to those expressly in this Warrant
and are not enforceable against the Company except to the
extent set forth herein.

(e) Anti-Dilution Provisions.

(1) Adjustment of Number of Shares. Any-
thing in this Section(e) to the contrary notwith-
standing, in case the Company shall at any time
issue Common Stock or convertible securities by
way of dividend or other distribution on any stock
of the Company or subdivide or combine the out-
standing shares of Common Stock, the Exercise
Price shall be proportionately decreased in the
case of such issuance (on the day following the
date fixed for determining stockholders entitled
to receive such dividend or other distribution) or
decreased in the case of such subdivision or in-
creased in the case of such combination (on the
date that such subdivision or combination shall
become effective).

(2) No Adjustment for Small Amounts. Any-
thing in this Section (e) to the contrary notwith-
standing, the Company shall not be required to
give effect to any adjustment in the Exercise
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Price unless and until the net effect of one or
more adjustments, determined as above provided,
shall have required a change of the Exercise Price
by at least five cents ($.05), but when the cumu-
lative net effect of more than one adjustment so
determined shall be to change the actual Exercise
Price by at least five cents ($.05), such change
in the Exercise Price shall thereupon be given
effect.

(3) Number of Shares Adjusted. Upon any
adjustment of the Exercise Price, the holder of
this Warrant shall thereafter (until another such
adjustment) be entitled to purchase, at the new
Exercise Price, the number of shares, calculated
to the nearest full share, obtained by multiplying
the number of shares of Common Stock issuable
upon exercise of this Warrant immediately prior to
such adjustment by the Exercise Price in effect
immediately prior to such adjustment and dividing
the product so obtained by the new Exercise Price.

(4) Common Stock Defined. Whenever refer-
ence is made in this SectionTe) to the issue or
sale of shares of Common Stock, the term "Common
Stock" shall mean the Common Stock of the Company
of the class authorized as of the date hereof and
any other class of stock ranking on a parity with
such Common Stock. However, subject to the pro-
visions of Section (h) hereof, shares issuable
upon exercise hereof shall include only shares of
the class designated as Common Stock of the Com-
pany as of the date hereof.

(f) Officer's Certificate. Whenever the Exercise
Price shall be adjusted as required by the provisions of
Section (e) hereof, the Company shall forthwith file in the
custody of its Secretary or an Assistant Secretary at its
principal office, and with its stock transfer agent, if any,
an officer's certificate showing the adjusted Exercise Price
determined as herein provided and setting forth in reason-
able detail the facts requiring such adjustment. Each such
officer's certificate shall be made available at all rea-
sonable times for inspection by the Holder and the Company
shall, forthwith after each such adjustment, deliver a copy
of such certificate to the Holder. Such certificate shall
be conclusive as to the correctness of such adjustment.

(g) Notices to Warrant Holders. So long as this
Warrant shall be outstanding and unexercised (i) if the Com-
pany shall pay any dividend or make any distribution upon
the Common Stock or (ii) if the Company shall offer to the
holders of Common Stock for subscription or purchase by them
any shares of stock of any class or any other rights or
(iii) if any capital reorganization of the Company, reclass-
ification of the capital stock of the Company, consolidation
or merger of the Company with or into another corporation,
sale, lease or transfer of all or substantially all of the
property and assets of the Company to another corporation,
or voluntary or involuntary dissolution, liquidation or
winding up of the Company shall be effected, then, in any
such case, the Company shall cause to be delivered to the
Holder, at least ten (10) days prior to the date referred to
in (x) or (y) below, as the case may be, a notice containing
a brief description of the proposed action and stating the
date on which (x) a record is to be taken for the purpose of
such dividend, distribution or rights, or (y) such reclassi-
fication, reorganization, consolidation, merger, conveyance,
lease, dissolution, liquidation or winding up is to take
place and the date, if any, to be fixed, as of which the
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holders of Common Stock of record shall be entitled to ex-
change their shares of Common Stock for securities or other
property deliverable upon such reclassification, liquidation
or winding up.

(h) Reclassification, Reorganization or Merger.
In case of any reclassification, capital reorganization or
other change of outstanding shares of Common Stock of the
Company (other than a change in par value, or from par value
to no par value, or from no par value to par value, or as a
result of an issuance of Common Stock by way of dividend or
other distribution or of a subdivision or combination), or
in the case of any consolidation or merger of the Company
with or into another corporation (other than a merger with a
subsidiary in which merger the Company is the continuing
corporation and which does not result in any reclassifica-
tion, capital reorganization or other change of outstanding
shares of Common Stock of the class issuable upon exercise
of this Warrant) or in case of any sale or conveyance to
another corporation of the property of the Company as an
entirety or substantially as an entirety, the Company shall
cause effective provision to be made so that the Holder
shall have the right thereafter, by exercising this Warrant,
to purchase the kind and amount of shares of stock and other
securities and property receivable upon such reclassifica-
tion, capital reorganization or other change, consolidation,
merger, sale or conveyance. Any such provision shall in-
clude provision for adjustments which shall be as nearly
equivalent as may be practicable to the adju5tments provided
for in this Warrant. The foregoing provisions of this Sec-
tion (h) shall similarly apply to successive reclassifica-
tions, capital reorganizations and changes of shares of
Common Stock and to successive consolidations, mergers,
sales or conveyances. The Company shall not effect any such
consolidation, merger or sale unless prior to or simultane-
ously with the consummation thereof the successor corpora-
tion (if other than the Company) resulting from such con-
solidation or merger or the corporation purchasing such
assets shall assume by written instrument executed and
mailed and delivered to the Holder hereof the obligation to
deliver to such Holder such shares of stock and other secur-
ities and property as, in accordance with the foregoing
provisions, the Holder may be entitled to purchase. In the
event that in any such capital reorganization or reclassifi-
cation, consolidation, merger, sale or conveyance, addi-
tional shares of Common Stock shall be issued in exchange,
conversion, substitution or payment, in whole or in part,
for or of a security of the Company other than Common Stock,
any such issue shall be treated as an issue of Comiron Stock
covered by the provisions of subsection (e)(1) hereof with
the amount of the consideration received upon the issue
thereof being determined by the Board of Directors of the
Company, such determination to be final and binding on the
Holder".

(i) Registration Under the Securities Act of 1933
(the "Act"). The Holder of this Warrant shall be entitled
to the benefit of the provisions of paragraph 7 of the
Agreement and Plan of Reorganization with the Company dated
December 17, 1982 with respect to the registration of the
Warrant Stock, a copy of which is on file at the principal
office of the Company.

(j) Transfer to Comply with the Securities Act of
1933.

(1) This Warrant or the Warrant Stock or any
other security issued or issuable upon exercise of
this Warrant shall not be sold or transferred
except in compliance with the Act or an exemption
thereunder and then only against receipt by the
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Company of an agreement of such person to comply
with the provisions of this Section (j) with
respect to any resale or other disposition of such
securities.

(2) The Company may cause the following
legend to be set forth on each certificate repre-
senting Warrant Stock or any other security issued
or issuable upon exercise of this Warrant pursuant
to Section (i) hereof, unless counsel for the
Company is of the opinion as to any such certifi-
cate that such legend is unnecessary:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 AND MAY NOT BE SOLD, TRANSFERRED,
ASSIGNED, OR HYPOTHECATED UNLESS THERE IS AN
EFFECTIVE REGISTRATION STATEMENT UNDER SUCH
ACT COVERING SUCH SECURITIES OR THE COMPANY
RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER
OF THESE SECURITIES REASONABLY SATISFACTORY
TO THE COMPANY, STATING THAT SUCH SALE,
TRANSFER, ASSIGNMENT OR HYPOTHECATION IS
EXEMPT FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SUCH ACT.

(k) Inseparability from Series A Convertible Pre-
ferred Stock. Notwithstanding anything to the contrary con-
tained herein, this Warrant is being issued in connection
with the issuance of 200,000 shares of the Company's Series
A Convertible Preferred Stock and may be exercised only by
holders of such Preferred Stock within 30 days following
conversion thereof. Any exercise of this Warrant must occur
within 30 days following the conversion to Common Stock by
the holder hereof of four shares of Series A Convertible
Preferred Stock for each three shares of Common Stock to be
acquired by the exercise hereof.

(1) Applicable Law. This Warrant shall be gov-
erned by and construed in accordance with the laws of the
State of Colorado.

CoCa MINES INC.

( S E A L ) By
President

ATTEST:

By
Secretary

DATE;
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PURCHASE FORM

Dated: , 19

The undersigned hereby irrevocably elects to exer-
cise the within Warrant to the extent of purchasing
shares of Common Stock and hereby makes payment of $
in payment of the actual exercise price thereof.

INSTRUCTIONS FOR REGISTRATION OF STOCK

Name:
(Please type or print in block letters)

Address:

Signature:

ASSIGNMENT FORM

FOR VALUE RECEIVED,
hereby sells, assigns and transfers unto

Name:
(Please type or print in block letters)

Address:

the right to purchase Common Stock represented by this War-
rant to the extent of shares as to which such right
is exercisable and does hereby irrevocably constitute and
appoint

attorney,to transfer the same on the books of the Company
•with full power of substitution in the premises.

Signature:

Dated: , 19



EXKIBIT D

CoCa MINES INC.
ARTICLES OF INCORPORATION

FOURTH: The aggregate number of shares of
stock which the corporation shall have authority
to issue is 6,000,000 shares of $.01 par value
Common Stock and 225,000 shares of $20 par value
Series A Convertible Preferred Stock. The rights,
preferences, restrictions and other matters relat-
ing to such Series A Convertible Preferred Stock
are as follows:

(a) Dividends.

The holders of the Series A
Convertible Preferred Stock shall be entitled to
dividends out of the retained earnings of the
corporation at the annual rate of $1.60 per share,
prior and in preference to any declaration or pay-
ment of any dividend (payable other than in stock
of the corporation) on the Common Stock of the
corporation. Such dividends for any year shall
not be paid to the extent that they exceed the net
income of the corporation for such year determined
in accordance with generally accepted accounting
principles by the corporation's regular independ-
ent certified public accountants. The right to
such dividends on shares of the Series A Convert-
ible Preferred Stock shall be cumulative if divi-
dends on said shares are not declared and paid in
any prior period.

(b) Redemption.

1. Commencing on January 1,
1984, the corporation may at any time at the
option of the Board of Directors redeem all or
part (selected on a pro rata basis) of the out-
standing shares of the Series A Convertible Pre-
ferred Stock and on December 31, 1986, the corpo-
ration shall redeem all remaining outstanding
shares of the Series A Convertible Preferred Stock
at the redemption price set forth in Subparagraph
(b) 2 below, provided that written notice of the
Series A Convertible Preferred Stock to be re-
deemed be given at least forty-five days prior to
the date specified for redemption (the "Redemption
Date") .

2. Each share of Series A
Convertible Preferred Stock may be redeemed at a
cash price equal to $20 plus the product of $1.60
times the number of full years between the date of
issuance and the Redemption Date, less any cash
dividends paid on such shares of Series A Convert-
ible Preferred Stock (the "Redemption Price").
Notwithstanding anything set forth above, the
payment of the Redemption Price can only be made
from any funds of the corporation legally avail-
able therefor.

3. From and after the Re-
demption Date (unless default shall be made by the
corporation in duly paying the Redemption Price on
the Redemption Date), the holders of the shares of
the Series A Convertible Preferred Stock called
for redemption shall cease to have any rights as
stockholders of the corporation, except the right
to receive, without interest, the Redemption Price



thereof upon surrender of certificates represent-
ing the shares of the Series A Convertible Pre-
ferred Stock or to exercise on or before the
Redemption Date the right to convert the shares
called for redemption pursuant to Paragraph (e)
hereof, and such shares shall not after the Re-
demption Date be transferred (except with the
consent of the corporation) on the books of the
corporation and shall not be deemed outstanding
for any purpose whatsoever.

4. There shall be no redemp-
tion of any shares of Series A Convertible Pre-
ferred Stock of the corporation where such action
would be in violation of applicable law.

5. The corporation shall
duly pay the Redemption Price by promptly paying
the holder of each share of Series A Convertible
Preferred Stock cash in the amount of the Redemp-
tion Price upon receipt of a certificate or cer-
tificates for the shares being redeemed, such
shares to be endorsed for transfer to the corpo-
ration.

(c) Preference on Liquidation.

1. In the event of any
liquidation, dissolution or winding up of the cor-
poration, the holders of shares of the Series A
Convertible Preferred Stock then outstanding shall
be entitled to be paid out of the assets of the
corporation available for distribution to its
stockholders before any payments shall be made to
the corporation's common stockholders an amount
equal to $20 per share plus the product of $1.60
times the number of full years between the date of
issuance and the date of such liquidation payment
for each share of Series A Convertible Preferred
Stock less any cash dividends paid on such shares
of Series A Convertible Preferred Stock (the
"Preferential Amount"). Each share of Series A
Convertible Preferred Stock shall rank on a parity
with each other preferred share with respect to
the Preferential Amount. In the event the assets
of the corporation available for distribution are
less than the foregoing Preferential Amount, dis-
tribution shall be made pro rata among all shares
of Series A Convertible Preferred Stock propor-
tionate to the Preferential Amount to which each
is entitled and no such amounts shall be paid or
set apart for payment on the preferred shares
unless at the same time amounts in like proportion
to the respective Preferential Amount shall be
paid or set apart for payment to all other pre-
ferred shares then outstanding. After the payment
or setting apart for payment to the holders of
preferred shares of the Preferential Amounts so
payable to them, the holders of the common shares
of the corporation shall be entitled to receive,
ratably, all remaining assets of the corporation.

2. The merger or consolida-
tion of the corporation into or with another cor-
poration in which this corporation shall not
survive, or the sale, transfer or lease (but not
including a transfer or lease by pledge or mort-
gage to a bona fide lender) of all or substan-
tially all of the assets of the corporation shall
not be deemed to be a liquidation, dissolution or
winding up of the corporation as those terms are
used in this Paragraph (c).
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3. In the event the corpora-
tion shall propose to take any action of the types
described in Subparagraphs 1 and 2 of this Para-
graph (c), the corporation shall, within ten days
after the date the Board of Directors approves
such action or twenty days prior to any share-
holders' meeting called to approve such action,
whichever is earlier, give each holder of the
Series A Convertible Preferred Stock initial
written notice of the proposed action. Such
initial written notice shall describe the material
terms and conditions of such proposed action,
including a description of the stock, cash and
property to be received by the holders of the
Series A Convertible Preferred Stock upon con-
summation of the proposed action and the date of
delivery thereof. If any material change in the
facts set forth in the initial notice shall occur,
the corporation shall promptly give written notice
to each holder of the Series A Convertible Pre-
ferred Stock of such material change.

4. The corporation shall not
consummate any proposed action of the types de-
scribed in Subparagraphs 1 and 2 of this Paragraph
(c) before the expiration of fifteen days after
the mailing of the initial notice or ten days
after the mailing of any subsequent written
notice, whichever is later, provided that any such
15 or 10-day period may be shortened upon the
written consent of the holders of a majority of
the outstanding shares of each of the Series A
Convertible Preferred Stock.

5. In the event the corpora-
tion shall propose to take any action of the types
described in Subparagraphs 1 and 2 of this Para-
graph (c) which will involve the distribution of
assets other than cash, the corporation shall
promptly engage independent competent appraisers
to determine the value of the assets to be dis-
tributed to the holders of the Series A Convert-
ible Preferred Stock (it being understood that
with respect to the valuation of securities, the
corporation shall engage such appraiser as shall
be approved by the holders of a majority of the
outstanding shares of the Series A Convertible
Preferred Stock). The corporation shall, upon
receipt of such appraiser's valuation, give prompt
written notice to each holder of the Series A
Convertible Preferred Stock of the appraiser's
valuation.

(d) Voting.

1. Except as otherwise pro-
vided by law or by the corporation's Articles of
Incorporation, the holders of the Series A Con-
vertible Preferred Stock shall be entitled to
receive notice of shareholders' meetings and the
holders of the Series A Convertible Preferred
Stock shall be entitled to vote upon the election
of directors or upon any questions affecting the
management or affairs of this corporation, on the
same basis as if each share of Series A Convert-
ible Preferred Stock has been converted into the
number of the shares of Common Stock into which it
is then convertible.
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2. The Series A Convertible
Preferred Stockholders shall have the right to
vote separately from the Common Stock on any
consolidation, merger, sale, lease or transfer of
substantially all of the assets of the corpora-
tion, or any capital reorganization or reclassi-
fication of capital stock of the corporation as if
it were a separate class under the Colorado Cor-
poration Code.

3. Where the holders of the
Series A Convertible Preferred Stock have the
power to vote, said holders shall be entitled to
appropriate notice of shareholders' meetings.
Except as otherwise provided herein or required by
law, the holders of shares of the Series A Con-
vertible Preferred Stock and the holders of shares
of Common Stock shall vote together as one class
on all matters.

(e) Conversion Rights.

1. Each share of the Series
A Convertible Preferred Stock shall be convert-
ible, at the option of the holder thereof, at any
time after the date of issuance of such share, and
on or prior to the close of business on the third
business day preceding the Redemption Date, if any
(unless default shall be made by the corporation
in duly paying the Redemption Price on the Redemp-
tion Date) , initially into one fully paid and
nonassessable share of Common Stock of the corpo-
ration subject to adjustment as set forth in Sub-
paragraph (e) 8 below. The actual number of shares
of Common Stock into which each share of Series A
Convertible Preferred Stock is convertible shall
be determined by dividing the conversion price
(the "Conversion Price") then in effect as deter-
mined by the application of Subparagraph (e)8
below into $20. Fractional shares of Common Stock
will not be issued upon conversion of shares of
the Series A Convertible Preferred Stock. The
number of shares of Common Stock issuable shall be
rounded down to the nearest whole share of Common
Stock (to which any holders of Series A Convert-
ible Preferred Stock are entitled), with any
fractional share being disregarded.

2. The holders of any shares
of Series A Convertible Preferred Stock may exer-
cise the conversion right as to such shares or any
part thereof by delivering to the corporation
during regular business hours, at the office of
any transfer agent of the corporation for the
Series A Convertible Preferred Stock, or at the
principal office of the corporation or at such
other place as may be designated by the corpora-
tion, the certificate or certificates for the
shares to be converted, duly endorsed for transfer
to the corporation (if required by it) , accom-
panied by written notice stating that the holder
elects to convert such shares. Conversion shall
be deemed to have been effected on the date when
such delivery is made, and such date is referred
to herein as the "Conversion Date." As promptly
as practicable thereafter, the corporation shall
issue and deliver to or upon the written order of
such holder, at such office or other place desig-
nated by the holder, a certificate or certificates
for the number of full shares of Common Stock to
which such holder is entitled. The holder shall
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be deemed to have become a shareholder of record
on the applicable Conversion Date. Upon conver-
sion of only a portion of the number of shares of
Series A Convertible Preferred Stock represented
by a certificate so surrendered for conversion,
the corporation shall issue and deliver to or upon
the written order of the holder of the certificate
so surrendered for conversion, at the expense of
the corporation, a new certificate covering the
number of shares of Series A Convertible Preferred
Stock representing the unconverted portion of the
certificate so surrendered.

3. The corporation shall pay
all documentary stamp and other transactional
taxes attributable to the issuance or delivery of
shares of Common Stock of the corporation upon
conversion of any shares of Series A Convertible
Preferred Stock; provided, however, that the cor-
poration shall not be required to pay any taxes
which may be payable in respect of any transfer
involved in the issuance or delivery of any cer-
tificate for such shares in a name other than that
of the holder of the shares of Series A Convert-
ible Preferred Stock in respect of which such
shares are being issued.

4. The corporation shall
reserve, free from pre-emptive rights, out of its
treasury stock or its authorized but unissued
shares of Common Stock, or both, solely for the
purpose of effecting the conversion of the shares
of Series A Convertible Preferred Stock, suffi-
cient shares to provide for the conversion of all
outstanding shares of Series A Convertible Pre-
ferred Stock.

5. If any shares of Common
Stock to be reserved for the purpose of conversion
of shares of Series A Convertible Preferred Stock
require registration or listing with, or approval
of, any governmental authority, stock exchange or
other regulatory body under any federal or state
law or regulation or otherwise, before such shares
may be validly issued or delivered upon conver-
sion, the corporation will in good faith and as
expeditiously as possible at its expense, endeavor
to secure such registration, listing or approval,
as the case may be.

6. A] 1 shares of the Common
Stock which may be issued upon conversion of the
shares of Series A Convertible Preferred Stock
will upon issuance by the corporation be validly
issued, fully paid and non-assessable and free
from all taxes, liens and charges with respect to
the issuance thereof.

7. Upon conversion of the
shares of Series A Convertible Preferred Stock
into Common Stock, said converted shares of Series
A Convertible Preferred Stock shall be canceled
and not reissued thereafter by the corporation.

8. The initial Conversion
Price is $20 for the Series A Convertible Pre-
ferred Stock subject to adjustment from time to
time as described in this subparagraph.
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In the event the corporation
at any time or from time to time after the Series
A Convertible Preferred Stock has been issued
shall declare or pay any dividend on the Common
Stock payable in Common Stock, or effect a sub-
division of the outstanding shares of Common Stock
into a greater number of shares of Common Stock
(by reclassification or otherwise than by pay-
ment of a dividend in Common Stock) , then and in
any such event, such Conversion Price shall be
reduced, concurrently with such issue, to a price
calculated to the nearest cent) determined by
multiplying such Conversion Price in effect imme-
diately prior to such issue by a fraction, (x)
the numerator of which shall be the number of
shares of Common Stock outstanding immediately
prior to such issue, and (y) the denominator of
which shall be the number of shares of Common
Stock outstanding immediately prior to such issue
plus the number of such additional shares of
Common Stock so issued, provided that the Conver-
sion Price shall not be so reduced at such time if
the amount of such reduction would be an amount
less than $0.05, but any such amount shall be
carried forward and reduction with respect thereto
made at the time of and together with any subse-
quent reduction which, together with such amount
and any other amount or amounts so carried for-
ward, shall aggregate $0.05 or more; and provided
further that, for the purposes of this section,
all shares of Common Stock issuable upon conver-
sion of outstanding Preferred Shares shall be
deemed to be outstanding.

In the event the outstanding
shares of Common Stock shall be combined or con-
solidated, by reclassification or otherwise, into
a lesser number of shares of Common Stock, the
Conversion Price in effect immediately prior to
such combination or consolidation shall, concur-
rently with the effectiveness of such combination
or consolidation, be proportionately increased.

9. In case of any consolida-
tion or merger of the corporation or the convey-
ance of all or substantially all of the assets of
the corporation to another corporation, each share
of Series A Convertible Preferred Stock shall
thereafter be convertible into the number of
shares of stock or other securities or property to
which a holder of the number of shares of Common
Stock of the corporation deliverable upon conver-
sion of such Series A Convertible Preferred Stock
would have been entitled upon such consolidation,
merger or conveyance; and, in any such case,
appropriate adjustment (as determined by the
Board) shall be made in the application of the
provisions herein set forth with respect to the
rights and interest thereafter of the holders of
the Series A Convertible Preferred Stock, to the
end that the provisions set forth herein (includ-
ing provisions with respect to changes in and
other adjustments of the Conversion Price) shall
thereafter be applicable, as nearly as reasonably
may be, in relation to any shares of stock or
other property thereafter deliverable upon the
conversion of the Series A Convertible Preferred
Stock.
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10. The corporation shall promptly
give written notice of each adjustment or read-
justment of the Conversion Price or the number of
shares of Common Stock or other securities issu-
able upon conversion of each share.

(f) Changes.

So long as any shares of
Series A Convertible Preferred Stock are out-
standing, the corporation shall not, without first
obtaining the approval by vote or written consent,
in the manner provided by law, of the holders of
at least a majority of the total number of shares
of Series A Convertible Preferred Stock outstand-
ing, voting separately as a class (1) alter or
change any of the powers, preferences, privileges
or rights of the Series A Convertible Preferred
Stock; (2) amend the provisions of this Paragraph
(f) ; or (3) authorize, create amend or increase or
issue any capital stock of any class or series of
any parity or other stock other than Common Stock
as presently authorized, except other series of
Preferred Stock sold at a price at least equal to
$20 per share or the Conversion Price of a share
of Series A Convertible Preferred Stock, as then
in effect, whichever is the lesser, with such
terms and conditions with respect to the liquida-
tion preferences as essentially contained herein,
as well as redemption, dividends and voting rights
as contained herein.

(g) Notices.

Notices to this corporation
with respect to the shares shall be addressed to
the attention of the Secretary at the principal
office of this corporation, or to such other place
as this corporation may from time to time direct
by written notice to all holders of Series A
Convertible Preferred Stock. Any notice required
by the provisions hereof to be given to the
holders of shares of the Series A Convertible
Preferred Stock shall be deemed given if deposited
in the United States mail, either by registered or
certified mail, postage prepaid and addressed to
each holder at the address given to the corpora-
tion by the holder, and as may from time to time
be changed by written notice to the corporation.
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EXHIBIT E

CHI EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

2.1c. CMI intends to adopt an Incentive Stock

Option Plan providing for the granting to key employees of

options to purchase up to 50,000 shares of common stock.



EXHIBIT F

CoCa EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

2.2c CoCa has adopted an Incentive Stock Option

Plan providing for the granting to key employees of options

to purchase up to 50,000 shares of common stock.

2.2g CoCa has not timely filed or requested exten-

sions for certain state tax returns for which CoCa believes

no taxes are owed, nonetheless upon filing such returns a

late filing fee may be incurred.

2.2h At the Luning project, in Mineral County,

Nevada, CoCa has located claims on approximately 140 acres

upon which the County has issued a Tax Deed to other par-

ties. CoCa's examination of the Bureau of Land Management

records and the Mineral County records for the parcels

indicates that the County authorities have been erroneously

taxing these lands, and consequently the Tax Deed is null

and void.

2.2j(l) CoCa has agreements with Computer Sciences

Corporation, Electron Information Systems and Leasametric

respecting data processing facilities. These agreements can

be terminated with a maximum of three months advance notice

and generally provide for minimum monthly payments aggre-

gating $800. The agreements do not provide for options to

purchase equipment.

(2) CoCa provides group medical and life insur-

ance coverage, an employee pension plan and an employee

thrift savings plan for its employees.

(3) CoCa has an employment agreement with Hugh J.

Matheson.

(4) CoCa holds a promissory note secured by a

deed of trust with respect to a loan to an officer in the

amount of $30,000.

(5) CoCa holds an unsecured promissory note with

respect to a loan to an officer in the amount of $50,000.



(6) CoCa entered into an agreement with all of

the former general and limited partners of Congdon and

Carey, Ltd. No. 3 effective March 19, 1982. The agreement

designated and appointed CoCa, its successors and assignees,

as the true and lawful agent and attorney-in-fact on behalf

of the former partners to act on their behalf with respect

to management of the Gem Park property. The agreement pro-

vides that the former partners will reimburse CoCa for all

costs and expenses incurred by CoCa and in addition will pay

to CoCa a sum equal to the base salary of CoCa' s employees

for any time spent on Gem Park affairs, plus an additional

70 percent thereof to cover CoCa's overhead associated with

such time.

(7) CoCa entered into agreements dated March 30,

1982 with the owners of undivided mineral interests in the

Gem Park property. The agreements appointed CoCa as the

owners' agent and attorney-in-fact with the authority to

deal the owners' interests in the property in order to

expedite further exploration and development of the property.

(8) CoCa has entered into agreements in principle

with Messrs. Congdon and Carey respecting further explora-

tion and development of the Round Mountain and Middle Buttes

properties and the sharing of profits therefrom. Final

agreements are subject to the completion of the transactions

provided for in this Agreement and Plan of Reorganization.

The agreements, if executed, will require minimum expendi-

tures at Round Mountain and Middle Buttes of $75,000 and

$200,000 respectively.

(9) The general partner of Candelaria Partners,

Occidental Minerals Corporation, has agreed to indemnify and

hold CoCa harmless as a consequence of legal action brought

against the Partnership by Candelaria Industries, Inc. and

Argentum Consolidated Mines, Inc.

(10) CoCa entered into an agreement November 20,

1980 with St. Mary Parish Land Company and Congdon and Carey

respecting "corporate opportunity" wherein CoCa agreed to
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exclude from natural resource activities the direct or

indirect investment in the exploration, ownership and opera-

tion of properties intended to produce oil, gas, coal or

other energy-related minerals, and in which St. Mary agreed

to restrict its natural resource activities to properties

intended to produce oil, gas, coal or other energy-related

minerals. The agreement further provides that if CoCa or

St. Mary shall first originate or receive an investment

opportunity involving a natural resource activity designated

for the other, the originating or receiving entity may

pursue that opportunity provided that such entity shall

first offer the other the right to acquire a one-half inter-

est in return for payment of one-half the direct and

indirect cost thereof. The agreement will expire Septem-

ber 30, 1985 unless extended by mutual agreement. Congdon

and Carey (a general partnership of Messrs. Congdon and

Carey) is bound by the same terms and provisions applicable

to CoCa.

(11) CoCa entered into an agreement May 1, 1981

with Dolf W. Fieldman, which was subsequently amended effec-

tive October 1, 1982. The agreement provides for a monthly

retainer to Mr. Fieldman, and grants CoCa a right of first

examination of any geologic presentations developed by Mr.

Fieldman for those prospects deemed by Mr. Fieldman at his

sole discretion to be suitable in scope and size to CoCa' s

requirements. Should CoCa elect to pursue a prospect of Mr.

Fieldman's he is to receive additional compensation equal to

a percentage of CoCa's expenditures on exploration and/or

development of the prospect. The agreement may be termi-

nated at any time effective 60 days after notice to the

other.

(12) CoCa entered into an agreement June 1, 1981

with Congdon and Carey whereby the partnership could elect

to subscribe for up to a 25 percent participation in an

exploration program on mineral prospects. The agreement

provides for adjustment of the parties' respective interests
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in each mineral prospect based on their respective contribu-

tions to the exploration expenditures on that prospect. It

further provides that under certain conditions, CoCa has the

right to acquire the partnership's interest in a prospect at

fair market value upon completion of a feasibility study on

the prospect. The agreement will terminate December 31,

1986, unless extended by the parties.

(13) From January, 1982, Thomas E. Congdon and

William J. Carey have agreed to postpone receipt of sums

due them for compensation as officers of CoCa. The sums

owed will be accrued on CoCa's books and are non-interest

bearing.

2.21 CoCa learned on January 10, 1983 that it is

named as a defendant in litigation arising from an auto-

mobile accident involving a company automobile.
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EXHIBIT G

C&C 5 EXCEPTIONS TO REPRESENTATIONS AMD WARRANTIES

2.3f(l) C&C 5 has entered into agreements with the

Anaconda Copper Company, the Burlington Northern Railroad

Company and the State of Montana in order to acquire the

leasehold interest in the precious and base minerals under

10J$ sections of land comprising the Flathead project, Flat-

head County, Montana. In 1979, the leasehold interest was

assigned to Hog Heaven Partners of which C&C 5 was the sole

limited partner. Hog Heaven Partners was terminated effec-

tive May 15, 1982, but the three leases remain in that

partnership's name. The assignment of the leasehold inter-

ests to CKI will require the consent of Anaconda, Burlington

Northern and the State of Montana. Currently, the advance

royalty payments required under the agreements are approxi-

mately §76,000 annually.

(2) The lease agreement with Anaconda requires

that the lessee has production in an amount not less than

$1,000,000 of net smelter returns in the year commencing

December 1, 1987, and annually thereafter, in order to main-

tain the lease. The agreement further provides that C&C 5

has the right to purchase the surface to one section of land

comprising the Main Mine area at the Flathead project.

Anaconda has been notified that CMI wishes to commence

negotiations to establish the purchase price thereof.

(3) The mining lease with the State of Montana

has a primary term of 10 years commencing October 1R, 1976.

The lease may be extended by production after October 18,

1986 for an additional term, but the lease will in any event

expire October 18, 1996. Thereafter, the lessee has a

preferential right of renewal under such readjusted terms

and conditions as the Department of State Lands for the

State of Montana may determine.

(4) The mining lease with Burlington Northern has

a term of 25 years, ending December 31, 2004, with an option



for lessee to renew the lease for an additional 25 years,

subject to the negotiation of new rates of royalty to apply

during the extended term. During the initial 25-year tern,

the rate of royalty will range from 3% percent to 4 percent

of the gross value paid by the purchaser of the mine's

products. Pursuant to the agreement, Burlington Northern

may elect a 25 percent carried working interest in lieu of

the production royalty, on a section-by-section basis. Such

carried working interest shall apply only after lessee has

achieved payout, as defined in the agreement.

(5) The two principal leases controlling the

mineral interests at Gilt Edge, South Dakota require that

production commence not later than the fall of 1991 and

1993, respectively, or the leases will expire. In order to

maintain the leases, advance royalties presently amounting

to $7,500 per calendar quarter must be paid to the lessors.

The rate of royalty on production ranges from a maximum of 8

percent to a minimum of 2 percent of the net smelter returns

received by lessee. The leased property may be purchased

for an aggregate consideration of $3,750,000 less a credit

for certain expenditures incurred prior to exercise of the

options.
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EXHIBIT H

ST. MARY EXCEPTIONS TO PEPRESENTATIONS AND WARRANTIES

None.



EXHIBIT I

SECURITY AGREEMENT

THIS SECURITY AGREEMENT (hereinafter referred to

as the "Pledge") is made this _ day of December, 1982

between CoCa MINES INC., a Colorado corporation (hereinafter

referred to as "Debtor"), and ST. MARY PARISH LAND COMPANY,

a Delaware corporation (hereinafter referred to as "Secured

Party") .

WHEREAS, Secured Party has concurrently with the

execution of this Pledge entered into an Agreement with

Debtor providing for the purchase by Secured Party of

200,000 shares of the Series A Convertible Preferred Stock

of Debtor and a Warrant to purchase up to 150,000 shares of

Common Stock of Debtor;

WHEREAS, the Articles of Incorporation of Debtor

and the Agreement between Debtor and Secured Party require

Debtor under certain circumstances to redeem the Series A

Convertible Preferred Stock acquired by Secured Party; and

WHEREAS, the parties hereto desire and intend to

have this instrument serve as a pledge and security agree-

ment between Debtor and Secured Party in order to secure the

above referred to obligations of Debtor;

NOW, THEREFORE, in consideration of the premises

and of the performance of the covenants hereinafter set

forth, Debtor hereby grants, bargains, sells, assigns,

transfers, pledges, conveys and mortgages to Secured Party,

with power of sale, as pledgee and secured party, a security

interest in 1,000,000 common shares of Equity Silver Mines

Limited ("Equity Silver") represented by Certificates No.

_ (the "Collateral"), duly

endorsed, which Collateral is being delivered in pledge to

Secured Party.

TO HAVE AND TO HOLD the Collateral, together with

all of the rights, privileges, benefits, hereditaments and



appurtenances in anywise belonging, incidental or appertain-

ing thereto, to Secured Party and its successors and assigns

forever, subject to all of the covenants, agreements, terms

and conditions herein set forth, AS SECURITY for the benefit

of Secured Party and its successors and assigns.

ARTICLE I

Indebtedness Secured

Section 1.1. This instrument is executed and

delivered by Debtor to secure and enforce the payment and

satisfaction of Debtor's obligations below described (herein

called the "Obligations"):

A. The obligation of Debtor to redeem its Series
A Convertible Preferred Stock pursuant to paragraph (b)
of Article FOURTH of its Articles of Incorporation; and

B. The obligation of Debtor to redeem its Series
A Convertible Preferred Stock pursuant to paragraphs
6.5 and 6.6 of the December 17, ]982 Agreement and Plan
of Reorganization between Debtor and Secured Party (the
"Agreement").

ARTICLE II

Particular Warranties, Representations
and Covenants of Debtor

Section 2.1. Debtor covenants, represents and

warrants to and with Secured Party that the Equity Silver

shares representing the Collateral have been validly issued

and are fully paid and are nonassessable; that Debtor holds

good and absolute title to the Collateral; that Debtor has

good right and lawful authority to pledge and encumber the

Collateral; that the Collateral is free and clear of all

prior liens, encumbrances, adverse claims and interests;

that all information furnished or to be furnished the

Secured Party by or on behalf of Debtor in connection with

the Collateral is or will be complete and accurate; and

Debtor hereby binds itself and its successors and assigns to

warrant and forever defend the Collateral unto Secured Party

and its successors and assigns against every person whomso-

ever claiming or to claim the same or any part thereof. The

security interest hereby granted to Secured Party shall

continue in any proceeds derived from the disposition of the
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Collateral and in any securities, cash or other property

received in exchange for or in addition to the Collateral

pursuant to any merger, consolidation, subdivision of

shares, capital reorganization, capital reclassification or

dissolution of the issuer thereof, and in any dividend or

distribution of securities, cash or property in respect of

the Collateral. Any such substitute or additional collat-

eral shall be deemed to be part of the Collateral for all

purposes of this Pledge.

Section 2.2. Debtor covenants and agrees with the

Secured Party that, so long as any part of the Obligations

secured hereby remain undischarged, unless Secured Party

shall have otherwise consented in writing:

A. Debtor will discharge the Obligations in
accordance with the terms thereof and hereof and will
comply with all of the terms and provisions of its
Articles of Incorporation and the Agreement;

B. Debtor shall execute, acknowledge and deliver
to Secured Party such other and further instruments and
do such other acts as in the opinion of Secured Party
may be necessary or desirable to effect the intent of
this instrument, promptly upon request of Secured Party
and at Debtor's expense;

C. If the title of Debtor or Secured Party to
the Collateral or any part thereof shall be attacked,
either directly or indirectly, or if any legal pro-
ceedings are commenced against Debtor, Debtor shall
promptly give written notice thereof to Secured Party
and at Debtor's own expense shall proceed diligently to
defend against any such attack or proceedings, employ-
ing attorneys agreeable to Secured Party; and Secured
Party may take such independent action in connection
therewith as it may in its discretion deem advisable,
and all costs and expenses, including reasonable attor-
neys' fees and legal expenses, incurred by Secured
Party in connection therewith, shall be a demand obli-
gation owing by Debtor to Secured Party.

Section 2.3. Debtor agrees that if it fails to

perform any act which it is required to perform hereunder,

or to pay any money which it is required to pay hereunder,

Secured Party may, but shall not be obligated to, perform or

cause to be performed such act and may pay such money, and

any expenses so incurred by Secured Party, and any money so

paid by Secured Party shall be a demand obligation owing

by Debtor and shall be a part of the Obligations hereby

secured, and the Secured Party shall be subrogated to all
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of the rights of the person, corporation or body politic

receiving such payment. No such advancement or expenditure

therefor shall relieve Debtor of any default under the terms

of this instrument.

ARTICLE III

Release of Collateral

Section 3.1. Notwithstanding anything to the

contrary contained herein or in the Agreement, Debtor shall

have the right at any time to sell all or any part of the

Collateral and Secured Party shall release such sold Col-

lateral and the proceeds thereof from this Pledge, provided

that there shall remain at all times subject to this Pledge

with respect to each outstanding share of Debtor's Series A
./ '< -•

Convertible Preferred Stock (i) £ive shares of Equity

Silver, or (ii) $20 (or such other amount as may be the

Redemption Price under Debtor's Articles of Incorporation).

ARTICLE IV

Voting, Dividends and Adjustment

Section 4.1. Until the occurrence of any of the

Events of Default hereunder, Debtor shall be entitled, with-

out any further consent or approval by Secured Party but

subject to the provisions hereof, to exercise as it may from

time to time deem appropriate any and all rights and privi-

leges to which it is entitled as a holder of record of the

Collateral, including without limitation the rights to vote

on all matters on which shareholders are required or per-

mitted to vote, to issue proxies, to exercise appraisal

rights, to tender shares pursuant to mergers, consolida-

tions, dissolutions and other transactions and to receive

all dividends and other amounts hereafter declared on the

Collateral.

Section 4.2. In the event that, during the term

of this Pledge, any share dividend, reclassification, read-

justment or other change is declared or made in the capital

structure of Equity Silver, or any subscription warrant or

other option is exercisable with respect to the Collateral
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pledged hereunder, all new, substituted or additional shares

or other securities issued by reason of any such change or

option shall be held by Secured Party under the terms of

this Pledge in the same manner as the Collateral originally

pledged hereunder.

ARTICLE V

Termination

Section 5.1. If all of the Obligations shall be

discharged in full pursuant to the terms and conditions of

this instrument, Debtor's Articles of Incorporation and the

Agreement, then this instrument shall become null and void,

all of the Collateral shall revert to Debtor, the entire

right, title and interest of Secured Party shall terminate

and Secured Party shall, promptly after the request of

Debtor and at Debtor's cost and expense, execute, acknow-

ledge and deliver to Debtor proper instruments evidencing

the termination of this instrument and deliver the Collat-

eral, duly endorsed, to Debtor. Otherwise, this instrument

shall remain and continue in full force and effect.

ARTICLE VI

Default

Section 6.1. In case any one or more of the fol-

lowing events or conditions shall occur (herein called

"Events of Default"):

A. Default by Debtor in any of its Obligations
set forth in Section 1.1 hereof;

B. The title of Debtor or Secured Party to the
Collateral or a substantial part thereof becomes the
subject matter of litigation which might in the opinion
of Secured Party result in substantial impairment or
loss of the lien and security interest intended to be
created by this instrument; or

C. The seizure or taking of any of the Collat-
eral by any governmental or similar authority, or the
issuance of a writ, order of attachment or garnishment
with respect thereto.

then, and in any such event, Secured Party may declare the

Obligations of Debtor secured by this instrument to be

forthwith due without any notice or demand of any kind.

-5-



Section 6.2. Upon the occurrence of any of the

Events of Default, or at any time thereafter, Secured Party

may resort to any security given by this instrument or to

any other security now existing or hereafter given to secure

the Obligations secured hereby, in whole or in part, and in

such portions and in such order as may seem best to Secured

Party, in its sole and uncontrolled discretion, and any such

action shall not in any way be considered as a waiver of any

of the rights, benefits or liens created by this instrument

or granted by applicable law.

Section 6.3. All costs and expenses (including

attorneys' fees) incurred by Secured Party in protecting and

enforcing its rights hereunder, shall constitute a demand

obligation owing by Debtor, all of which shall constitute a

portion of the Obligations secured by this instrument.

Section 6.4. Upon the occurrence of any of the

Events of Default, and at all times thereafter, in addition

to all other rights and remedies herein conferred, Secured

Party shall have all of the rights and remedies of a mort-

gagee and secured party granted by applicable law, including

the Uniform Commercial Code, and shall, to the extent per-

mitted by applicable law, have the right and power, but not

the obligation, to demand, collect and retain all earnings,

proceeds and other sums due or to become due with respect to

the Collateral, accounting for and applying to the discharge

of the Obligations only the net earnings arising therefrom

after charging against the receipts therefrom all costs,

expenses, charges, damages and losses incurred by reason

thereof as fully and effectually as if Secured Party were

the absolute owner of the Collateral and without any liabil-

ity to Debtor in connection therewith.

Section 6.5. Upon the occurrence of any of the

Events of Default, or at any time thereafter, Secured Party,

in lieu of or in addition to exercising any other power

hereby granted, may without notice, demand or declaration of

default, which are hereby waived by Debtor, proceed by an
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action or actions in equity or at law for the sale of the

Collateral or any part thereof, for the specific performance

of any covenant or agreement herein contained or in aid of

the execution of any power herein granted, for the fore-

closure or sale of the Collateral or any part thereof under

the judgment or decree of any court of competent jurisdic-

tion, for the appointment of a receiver pending any fore-

closure hereunder or the sale of the Collateral or any part

thereof or for the enforcement of any other appropriate

equitable or legal remedy.

Section 6.6. If notice is required by applicable

law, five days' prior written notice of the time and place

of any public sale or of the time after which any private

sale or any other intended disposition thereof is to be made

shall be reasonable notice to Debtor. No such notice is

necessary if such property is of a type customarily sold

on a recognised market. If Secured Party in good faith

believes that the securities laws of Canada or the Provinces

of Canada or the Securities Act of 1933, as amended, or any

other State or Federal law, as now or hereafter in effect,

prohibits or restricts the customary manner of sale or

distribution of any of such property, Secured Party may sell

such property privately or in any other manner deemed advis-

able by Secured Party at such price or prices as Secured

Party determines in its sole discretion. Debtor recognizes

that such prohibition or restriction may cause such property

to have less value than it otherwise would have and that,

consequently, such sale or disposition by Secured Party may

result in a lower sales price than if the sale were other-

wise held.

Section 6.7. Secured Party shall have the right

to become the purchaser at any sale made pursuant to the

provisions of this Article VI and shall have the right to

credit upon the amount of the bid made therefor the amount

payable to it out of the net proceeds of such sale. Re-

citals contained in any conveyance to any purchaser at any
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sale made hereunder will conclusively establish the truth

and accuracy of the matters therein stated, including with-

out limitation, non-discharge of the Obligations and adver-

tisement and conduct of such sale in the manner provided

herein. Debtor does hereby ratify and confirm all legal

acts that Secured Party may do in carrying out the provi-

sions of this instrument.

Section 6.8. Any sale of the Collateral or any

part thereof pursuant to the provisions of this Article VI

will operate to divest all right, title, interest, claim and

demand of Debtor in and to the property sold and will be a

perpetual bar against Debtor. Nevertheless, if requested by

Secured Party so to do, Debtor shall join in the execution,

acknowledgement and delivery of all proper conveyances,

assignments and transfers of the property so sold. Any

purchaser at a foreclosure sale will receive immediate

possession of the property purchased.

Section 6.9. Debtor, to the extent permitted by

law, hereby relinquishes and waives any and all rights of

appraisement or redemption with respect to the Collateral or

any part thereof which Debtor or those claiming through or

under Debtor, may have in any jurisdiction in connection

with the sale or conveyance of the Collateral or any part

thereof either under power of sale or in foreclosure pro-

ceedings hereunder.

Section 6.10. The proceeds of any sale of the

Collateral or any part thereof made pursuant to this Article

VI shall be applied as follows:

A. First, to the payment of all costs and ex-
penses incident to the enforcement of this instrument,
including, but not limited to, a reasonable compensa-
tion to the agents, attorneys and counsel of Secured
Party;

B. Second, to the discharge of the Obligations;
and

C. Third, the remainder, if any, shall be paid
to Debtor; provided, however, Debtor shall remain
liable to Secured Party for any deficiency in the
Obligations remaining after any such sale.
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Section 6.11. Upon any sale made under the powers

of sale herein granted and conferred, the receipt of the

Secured Party will be sufficient discharge to the purchaser

or purchasers at any sale for the purchase money, and such

purchaser or purchasers and the heirs, devisees, personal

representatives, successors and assigns thereof will not,

after paying such purchase money and receiving such receipt

of Secured Party, be obliged to see to the application

thereof or be in anywise answerable for any loss, misappli-

cation or nonapplication thereof.

ARTICLE VII

Miscellaneous Provisions

Section 7.1. All options, powers, remedies and

rights herein provided for the benefit of Secured Party are

continuing, cumulative and not exclusive, and the failure to

exercise any such option, power, remedy or right upon a par-

ticular default or breach or upon any subsequent default or

breach shall not be construed as waiving the right to exer-

cise such option, power, remedy or right with respect to the

Obligations secured hereby after their due date. No exer-

cise of the rights and powers herein granted and no delay or

omission in the exercise of such rights and powers shall be

held to exhaust the same or be construed as a waiver there-

of, and every such right and power may be exercised at any

time and from time to time. Any and all covenants in this

instrument may from time to time by instrument in writing

signed by Secured Party be waived to such extent and in such

manner as Secured Party may desire, but no such waiver will

ever affect or impair Secured Party's rights hereunder,

except to the extent specifically stated in such written

instrument. All changes to and modifications of this

instrument must be in writing signed by Secured Party.

Section 7.2. No release from the lien of this

instrument of any part of the Collateral shall in any way

alter, vary or diminish the force, effect or lien of this

instrument on the balance of the Collateral.
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Section 7.3. If any provision hereof is invalid

or unenforceable in any jurisdiction, the other provisions

hereof shall remain in full force and effect in such juris-

diction, and the remaining provisions hereof shall be liber-

ally construed in favor of Secured Party in order to effec-

tuate the provisions hereof, and the invalidity or unen-

forceability of any provisions hereof in any jurisdiction

shall not affect the validity or enforceability of any such

provision in any other jurisdiction.

Section 7.4. This instrument is made with full

substitution and subrogation of Secured Party in and to all

covenants and warranties by others heretofore given or made

in respect of the Collateral or any part thereof.

Section 7.5. No provision of this Pledge shall be

construed to impose upon Secured Party a duty to perform any

of the covenants and obligations of the Debtor.

Section 7.6. This instrument will be deemed to be

and may be enforced from time to time as an assignment,

chattel mortgage, contract, deed of trust, financing state-

ment or security agreement, and from time to time as any one

or more thereof is appropriate under applicable state law.

Section 7.7. All deliveries hereunder shall be

deemed to have been duly made if actually delivered or if

mailed by registered or certified mail, postage prepaid,

addressed as^ set forth above. Each party may, by written

notice so delivered to the other, change the address to

which delivery shall thereafter be made.

Section 7.8. The terms, provisions, covenants and

conditions hereof shall bind and inure to the benefit of the

respective successors and assigns of Debtor and of Secured

Party.

Section 7.9. This Pledge shall be governed by and

construed in accordance with the laws of the State of

Colorado.
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IN WITNESS WHEREOF, this Pledge is executed as of

the day and year first above written.

CoCa MINES INC.

President
ATTEST:

Secretary

ST. MARY PARISH LAND COMPANY

President
ATTEST:

Secretary

-11-



ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS:

THAT, CONGDON AND CAREY, LTD. 5, a Colorado lim-
ited partnership (hereinafter referred to as "Assignor"),
for and in consideration of the sum of Ten and No/100
Dollars ($10.00) and other good and valuable consideration
in hand paid, the receipt and sufficiency of which are
hereby acknowledged, does hereby bargain, sell, assign,
transfer, set over and convey unto the partners of Assignor
in the proportions set forth on Exhibit A attached hereto
(hereinafter collectively referred to as "Assignee"), as a
non-interest bearing production payment (the "Production
Payment"), 10% of Assignor's Net Revenue Interest, as
defined herein, in all minerals, metals, ore concentrates
and other products produced, saved and marketed from and
under the terms of each lease or other property described in
Exhibit B attached hereto (the "Leases"), and the lands
described in such Leases (the "Properties"), until Assignee
shall have received the aggregate of $720,835.67 (the
"Primary Sum").

The Production Payment herein assigned is subject
to the following terms, provisions and conditions, to-wit:

1. When the Primary Sum has been received by
Assignee, the Production Payment shall be fully discharged
and all rights, titles and interests assigned to Assignee
herein shall terminate, and Assignee shall, upon request,
execute and deliver all necessary and proper acquittances,
releases and reassignments; provided, however, that the
Production Payment shall in any event terminate whenever 21
years less one day shall have elapsed after the death of the
survivor of all descendants of Assignee who are living on
the date hereof.

2. Assignee shall look solely to the minerals,
metals, ore concentrates and other products produced, saved
and marketed from the Leases and Properties and/or the sale,
lease or other disposition of the Leases and Properties
pursuant to paragraph 4 for the satisfaction and discharge
of the Production Payment, and Assignor shall never be
personally liable for the payment and discharge thereof.

3. No Production Payment shall be paid or accrue
until Assignor shall have received from its Net Revenue
Interest with respect to the Properties payments equal to
all funds expended by Assignor on or in connection with the
Leases and the Properties from and after January 1, 1983
together with interest thereon at the rate of 2 percent over
the prime rate of IntraWest Bank of Denver in effect from
time to time, and in the event that such recoupment shall
occur but thereafter funds expended by Assignor on or in
connection with the Leases and the Properties shall exceed
such payments received by Assignor, no Production Payment
shall again be paid or accrue until such recoupment is again
achieved.

4. Net Revenue Interest shall mean Assignor's
share of cash revenues from the Leases and the Properties in
excess of all cash costs, expenses and expenditures allo-
cable to such revenue share to the extent that such cash
costs, expenses and expenditures are not included in funds
expended which are subject to recoupment in paragraph 3



hereof. In the event of any sale, lease or other disposi-
tion of the Leases and the Properties or of any portion
thereof, the transferee thereof shall take free and clear of
this Production Payment but Assignor's Net Revenue Interest
shall include the consideration received for such sale,
lease or other disposition and shall be applied to the
satisfaction and discharge of the Production Payment as set
forth herein and subject to paragraph 3 hereof.

5. The Production Payment shall be paid 30 days
following the end of each calendar quarter upon the basis of
the Net Revenue Interest for such quarter. On or before 90
days following the end of each of Assignor's fiscal years it
shall furnish to Assignee a summary of financial results for
such year upon which Assignor's Net Revenue Interest for
such year is based certified as correct by the principal
financial officer of Assignor and, if requested by Assignee,
by Assignor's regular independent certified public account-
ants. Upon receipt of such summary, Assignee at its own
expense may obtain an independent audit of Assignor's
records which form the basis for such summary. If Assignee
has not notified Assignor in writing of any objections on or
before 180 days following the end of Assignor's fiscal year,
the Production Payments for the fiscal year just ended shall
be deemed correct and accepted by Assignee.

6. No obligations, either express or implied,
shall arise by reason of this Assignment to Assignee which
shall obligate Assignor to keep and maintain the Leases or
any of them in force and effect either by the performance of
any act or the payment of rentals, compensatory royalties or
other payments.

The Production Payment shall be applicable to any
renewal, extension or new lease taken or acquired by As-
signor within a period of two years from the date of the
termination of any of the Leases as to the lands, horizons
and minerals covered by such terminated Leases and affected
by such new lease.

TO HAVE AND TO HOLD the Production Payment herein-
above assigned to Assignee for and during the term or terms
and according to the terms and conditions of the Leases.

Assignee may sell, assign or otherwise dispose of
all or any part of its interest hereunder, and the terms of
this Assignment shall inure to the benefit of the successors
and assigns of Assignee.

Notwithstanding anything to the contrary set forth
herein, Assignor and Assignee acknowledge that Assignor will
following the execution of this Assignment assign and trans-
fer the Leases and the Properties to CoCa Mines Inc., a
Colorado corporation, which shall thereafter be deemed to
constitute the Assignor for all purposes hereunder and by
its execution hereof shall assume and carry out all of the
obligations of Assignor hereunder. Except as set forth in
paragraph 4 above, this Assignment and its terms and provi-
sions shall be binding upon the parties hereto, their
respective successors and assigns forever.

EXECUTED as of the 31st day of December, 1982.

CONGDON AND CAREY, LTD. 5

General Partner
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The obligations of Assignor under this Assignment
are hereby assumed and shall be carried out by the under-
signed.

EXECUTED as of the 31st day of December, 1982.

COCA MINES INC.

By
President

ATTEST:

Secretary

STATE OF COLORADO

COUNTY OF DENVER
ss.

On this the
C-. 7\̂  p/vW

day of '̂ V" ,
'../ t

/;.

1983, before
the undersigned

r>i*4 who
me,
officer, personally appeared _
acknowledged himself to be a General Partner of Congdon and
Carey, Ltd. 5, a Colorado limited partnership, and that he,
as such General Partner, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the partnership by himself as General
Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

DENV7.
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STATE OF COLORADO

COUNTY OF DENVER
ss,

me,
personally
. L

_ 1983, before
signed officer,

'o M and
who acknowledged themselves to be

t"he President and Secretary of CoCa Mines Inc., a Colorado
corporation, and that they, as such President and Secretary,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by themselves as President and Secretary.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires

r?y •-.

>j'i> _..•'.;.
i.;r:c:"i'.i-, ST.

DENVEH, CC_C. '.-._...• :..;-'-or?
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EXHIBIT A

CONGDON AND CAREY, LTD. 5
PRODUCTION PAYMENTS

Gilt Edge

Limited Partners:
George G. Anderman $ 85,710.83
Fiduciary Trust Company of New

York, Trustee 39,174.20
Helmerich & Payne, Inc. 107,138.12
Nelson Bunker Hunt 112,984.74
Mrs. Janet W. Levy 107,138.12
John D. Macomber 36,632.09
Daniel C. Searle 27,474.06
Mrs. Mary C. Van Evera 42,855.07
Clint W. Murchison, III 13,558.38
Burk C. Murchison 6,779.18
Burk Coleman Murchison Trust B 6,779.20
Coke Anne Saunders 3,389.59
Coke Anne Murchison Trust 2 3,389.60
Coke Anne Murchison Trust 3 6,779.20
Robert Frank Murchison Trust A 6,779.18
Robert Frank Murchison Trust B 6,779.20
John D. Murchison, Jr. 9,158.43
John D. Murchison, Jr. Trust B 9,158.44
Virginia Lucille Murchison Trust 2 5,357.03
Virginia Lucille Murchison Trust 3 10,714.42
Virginia Lucille Murchison Adminis-

trative Trust 3 5,357.03
Mary Noel Lament 4,579.21
Mary Noel Murchison Trust 2 4,579.22
Mary Noel Murchison Trust 3 9,158.44
Barbara Jeanne Murchison Trust 1 4,579.21
Barbara Jeanne Murchison Trust 2 4,579.22
Barbara Jeanne Murchison Trust 3 9,158.44
Thomas E. Congdon* 15,557.91
William J. Carey* 15,557.91

$720,835.67

These sums represent contributions to the Partnership by
the General Partners during its Secondary Term when certain
Limited Partners declined to meet Calls for Funds. The
General Partners are entitled to participate in the Pro-
duction Payments with respect to these contributions. The
General Partners are not entitled to participate in the
Production Payments with respect to the $509,038.08 they
provided the Partnership for these two projects in their
capacity as General Partners.



EXHIBIT B

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatented mining claims in which Cyprus Mines Corporation has
acquired an 80% interest by virtue of a Joint Venture Agreement dated January
1, 1975 with Congdon and Carey, Ltd. 5, and an Assignment dated April 18, 1975
from Congdon and Carey, Ltd. 5, to Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October 16, 1974
by and between Commonwealth Mining Co. of South Dakota, lessor, and Thomas
E. Congdon, lessee.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke
St. Patrick
Summit
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Del high
Norwich

MIN. SURVEY

138
188
189
218
311
328
483
646
648
649
650
699
700
884
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)

GROSS ACREAGE

8.28
9
2
9,
4.
7,
9
9,
1,
2.
9,
4,

98
61
77
48
78
99
49
155 (3/8)
8125 (3/8)
57
53

7.72

33.696

8.181
5.
4.
173
962

9.452
5.237
9.06
8.89

43.035



CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hattie
Gray
Louis
Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle
Summit
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Os s a
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Conmonwealth
Conmonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
29566
32480
32480
30615
30615
30615
30615
30615
30615
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26
10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257
6,
7.
9,

806
04
929

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.691
5.715
12.055
14.595
19.501
3.798

2.



2. Patented Placer Claim

CLAIM

Strawberry Creek

3. Unpatented Lode Claims

MIN. SURVEY

712

PATENT GROSS ACREAGE

23596 19.56

CLAIM

*Reindeer No. 1
(Amended)

*Reindeer No. 2
(Amended)

*Reindeer No. 3
*Reindeer Fr.

(Amended)
*Gilmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest

(Amended)
Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

*Mineral Survey No. 1990

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215
215
326
326
326
326
326
358
358
358
352

599
433
599
434
600
600
433
264
434
435
617
494
296
300
207
329
330
348
349
317
46
44
45
566

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

M MC 34124 (SD)
M MC 34125 (SD)
M MC 34126 SD
M MC 34127 SD
M MC 34128 SD
M MC 34129 SD
M MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.65

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

B. Northwestern Metal Group: Lease and Option to Purchase dated September 1, 1976
by and between Northwestern Metal Company, lessor, and Congdon and Carey, Ltd.
5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr.
Argo Fr.
Comet
Eureka
Hoodo
Maverick

No. 1

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT GROSS ACREAGE

32166 9.327
32166 9.119
32166 8.384
32166 2.844
32166 9.848
32166 9.569
32166 2.888
32166 8.627



CLAIM MIN. SURVEY PATENT GROSS ACREAGE

May 1134 32166 9.752
May Fr. 1134 32166 2.584
Nevada 1134 32166 7.644
Pyrite 1134 32166 6.383
Pyrite Fr. 1134 32166 3.935
South Ruby 1134 32166 9.323
Summit 1134 32166 9.102
Union Hill 1134 32166 9.013

C. Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda Kosel,
Petitioner of the Estate of Magdalena Waggoner, deceased, grantor, to
Cyprus Mines Corporation and Congdon and Carey, Ltd. 5, grantee.

1. Patented Lode Claims

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Waggoner (5/8 int.) 649 22198 4.69 (5/8)
Oro Bella (5/8 int.) 648 22197 1.92 (5/8)
Crown Point (1/4 int.) 912 31848 2.37 (1/4)

2. Patented Placer Claim

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Hoodoo Gulch 931 24135 12.56

II. Patented and unpatented mining claims in which Cyprus Mines Corporation has
100% interest (20% of which is to be assigned to Congdon and Carey, Ltd. 5).

A. Whitehouse Congress Group: Mining Lease dated August 7, 1982 by and between
Whitehouse Congress, Inc., lessor, and Cyprus Mines Corporation, lessee
(patented lode claim).

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Highland Mary 326 8654 7.75

B. Willis Aye Group: Mining Lease dated August 7, 1982 by and between Willis
Aye, et ux, lessor, and Cyprus Mines Corporation, lessee (patented lode
claim).

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Bailey 1871 42922 17.295

C. Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by and between
Orba T. Borsch, et ux, and Rose E. Borsch, lessor, and Cyprus Mines Corpora-
tion, lessee (unpatented lode claim).

4.



CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Maria 07/20/1958 342 290 M MC 32414 (SD) 16.16

D. Mareia Darland Group; Mining Lease dated August 10, 1982 by and between
Marcia A. Darland, lessor, and Cyprus Mines Corporation, lessee (unpatented
lode claims).

CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Nut
Nut Number One (1)

05/08/1976 76 1081 M MC 17030 (SD) )
05/08/1976 76 1082 M MC 17031 (SD) ) 22.31

NOTE: The area covered by these claims has been relocated November 16, 1982
as the Erik 1-4 unpatented lode claims; recordation and B.L.M. filing
is in process.

E. Jen Group: Unpatented lode claims located and owned by Cyprus Mines
Corporation.

CLAIM
RECORDED

LOCATED DOC. NO. B.L.M. SERIAL NO. GROSS ACREAGE

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7

Jen 9
Jen 10

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982

05/23/1982
05/23/1982

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778

82-1779
82-1780

M MC 88817 (SD)
M MC 88818 (SD)
M MC 88819 (SD)
M MC 88820 (SD)
M MC 38821 (SD)
M MC 88822 (SD)
M MC 88823 (SD)

M MC 88824 (SD)
M MC 88825 (SD)

9.64
11.98
11.82
9.23
18.57
20.66
20.66

0.54
0.02

, -/ ii'.i iy-
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ASSIGNMENT

Know all men by these presents, that CONGDON AND

CAREY, LTD. 5, a Colorado limited partnership ("Assignor"),

for and in consideration of the sum of ten dollars and other

good and valuable consideration, to it in hand paid by CoCa

MINES INC., a Colorado corporation ("Assignee"), the receipt

of which is hereby acknowledged, has bargained and sold and

by these presents does grant, convey, transfer and assign

unto Assignee all right, title and interest of Assignor in,

from and under the terms of each lease or other property

described in Exhibit A attached hereto and the lands des-

cribed therein.

EXECUTED as of the 31st day of December, 1982.

CONGDON AND CAREY, LTD. 5

Thomas E. Congdin,
General Partner

STATE OF COLORADO ]
] ss

COUNTY OF DENVER ]

On this ^ day of February, 1983, before me,
A y-> -?///^/v , the undersigned officer, personally

appeared Thomas E. Congdon who acknowledged himself to be a
General Partner of Congdon and Carey, Ltd. 5, a Colorado
limited partnership, and that he, as such General Partner,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the partnership by himself as General Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires; -- j /.>\<. C /$_ /*? j i. _

Notary Public. — •
• -..--5

JJAddres



EXHIBIT A

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatented mining claims in which Cyprus Mines Corporation has
acquired an 802 interest by virtue of a Joint Venture Agreement dated January
1, 1975 with Congdon and Carey, Ltd. 5, and an Assignment dated April 18, 1975
from Congdon and Carey, Ltd. 5, to Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October 16, 1974
by and between Commonwealth Mining Co. of South Dakota, lessor, and Thomas
E. Congdon, lessee.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke
St. Patrick
Summit
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Del high
Norwich

MIN. SURVEY

138
188
189
218
311
328
483
646
648
649
•650
699
700
884'
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)

GROSS ACREAGE

8.28
9,
2,
9,
4.
7,
9.
9,
1.
2.
9.
4.

98
61
77
48
78
99
49
155 (3/8)
8125 (3/8)
57
53

7.72

33.696

8.181
5.
4.
,173
.962

9.452
5.237
9.06
8.89

43.035



CLAIM HIN. SURVEY PATENT GROSS ACREAGE

Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hattie
Gray
Louis
Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle
Summit
Summit II
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
29566
32480
32480
30615
30615
30615
30615
30615
30615
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26
10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257
6.
7.
.806
.04

9.929
10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.
5.
.691
,715

12.055
14.595
19.501
3.798

2.



2. Patented Placer Claim

CLAIM MIN. SURVEY

Strawberry Creek

3. Unpatented Lode Claims

712

CLAIM

1*Reindeer No.
(Amended)

*Re1ndeer No.
(Amended)

*Re1ndeer No.
*Reindeer Fr.

(Amended)
*Gilmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest
(Amended)

Gnome
Zelda No.
Zelda No.
Zelda No.
Zelda No.
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

*Mineral Survey No. 1990

1
2
3
4

PATENT

23596

GROSS ACREAGE

19.56

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215
215
326
326
326
326
326
358
358
358
352

599
433
599
434
600
600
433
264
434
435
617
494
296
300
207
329
330
348
349
317
46
44
45
566

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

M MC 34124
M MC 34125
M MC 34126
M MC 34127
M MC 34128
M MC 34129
M MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

(SD)
(SD)
SD)
SD)
SD)
SD)

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

B. Northwestern Metal Group; Lease and Option to Purchase dated September 1, 1976
by and between Northwestern Metal Company, lessor, and Congdon and Carey, Ltd.
5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr.
Argo Fr.
Comet
Eureka
Hoodo
Maverick

No. 1

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT

32166
32166
32166
32166
32166
32166
32166
32166

GROSS ACREAGE

9.327
9.119
8.384
2.844
9.848
9.569
2.888
8.627



A.

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

1134
1134
1134
1134
1134
1134
1134
1134

32166
32166
32166
32166
32166
32166
32166
32166

9.752
2.584
7.644
6.383
3.935
9.323
9.102
9.013

May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

C. Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda Kosel,
Petitioner of the Estate of Magdalena Waggoner, deceased, grantor, to
Cyprus Mines Corporation and Congdon and Carey, Ltd. 5, grantee.

MIN. SURVEY PATENT GROSS ACREAGE

1. Patented Lode Claims

CLAIM

Waggoner (5/8 int.)
Oro Bella (5/8 int.)
Crown Point (1/4 int.)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

II. Patented and unpatented mining claims in which Cyprus Mines Corporation has
100% interest (20% of which is to be assigned to Congdon and Carey, Ltd. 5).

649
648
912

MIN. SURVEY

931

22198
22197
31848

PATENT

24135

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

GROSS ACREAGE

12.56

Whitehouse Congress Group; Mining Lease dated August 7, 1982 by and between
Whitehouse Congress, Inc., lessor, and Cyprus Mines Corporation, lessee
(patented lode claim).

CLAIM

Highland Mary

MIN. SURVEY

326

GROSS ACREAGE

7.75

B. Willis Aye Group: Mining Lease dated August 7, 1982 by and between Willis
Aye, et ux, lessor, and Cyprus Mines Corporation, lessee (patented lode
claim).

CLAIM

Bailey

HIN. SURVEY

1871

GROSS ACREAGE

17.295

C. Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by and between
Orba T. Borsch, et ux, and Rose E. Borsch, lessor, and Cyprus Mines Corpora-
tion, lessee (unpatented lode claim).

4.



CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Maria 07/20/1958 342 290 M MC 32414 (SD) 16.16

D. Mar-da Darland Group: Mining Lease dated August 10, 1982 by and between
Marcia A. Darland, lessor, and Cyprus Mines Corporation, lessee (unpatented
lode claims).

CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Nut
Nut Number One (1)

05/08/1976 76 1081 M MC 17030 (SD) )
05/08/1976 76 1082 M MC 17031 (SD) ) 22.31

NOTE: The area covered by these claims has been relocated November 16, 1982
as the Erik 1-4 unpatented lode claims; recordation and B.L.M. filing
is in process.

E. Jen Group: Unpatented lode claims located and owned by Cyprus Mines
Corporation.

CLAIM

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7

Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982

05/23/1982
05/23/1982

RECORDED
DOC. NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778

82-1779
82-1780

B.L.M. SERIAL NO.

M MC 88817 (SD)
M MC 88818 (SD)
M MC 88819 (SD)
M MC 88820 (SD)
M MC 38821 (SD)
M MC 88822 (SD)
M MC 88823 (SD)

M MC 88824 (SD)
M MC 88825 (SD)

GROSS ACREAGE

9.64
11.98
11.82
9.23
18.57
20.66
20.66

0.54
0.02

DOC. i-'O.

ibo3FtL i -7 QH 9:46
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ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS:

THAT, CONGDON AND CAREY, LTD. 5, a Colorado lim-
ited partnership (hereinafter referred to as "Assignor")/
for and in consideration of the sum of Ten and No/100
Dollars ($10.00) and other good and valuable consideration
in hand paid, the receipt and sufficiency of which are
hereby acknowledged, does hereby bargain, sell, assign,
transfer, set over and convey unto the partners of Assignor
in the proportions set forth on Exhibit A attached hereto
(hereinafter collectively referred to as "Assignee"), as a
non-interest bearing production payment (the "Production
Payment"), 10% of Assignor's Net Revenue Interest, as de-
fined herein, in all minerals, metals, ore concentrates and
other products produced, saved and marketed from and under
the terms of each lease described in Exhibit B attached
hereto (the "Leases") , and the lands described in such
Leases (the "Properties"), from and after payment in full of
that $2,650,000 production payment granted to Canadian
Superior Mining (U.S.) Ltd., on April 22, 1982 and until
Assignee shall have received the aggregate of $1,314,701.89
(the "Primary Sum").

The Production Payment herein assigned is subject
to the following terms, provisions and conditions, to-wit:

1. When the Primary Sum has been received by
Assignee, the Production Payment shall be fully discharged
and all rights, titles and interests assigned to Assignee
herein shall terminate, and Assignee shall, upon request,
execute and deliver all necessary and proper acquittances,
releases and reassignments; provided, however, that the
Production Payment shall in any event terminate whenever 21
years less one day shall have elapsed after the death of the
survivor of all descendants of Assignee who are living on
the date hereof.

2. Assignee shall look solely to the minerals,
metals, ore concentrates and other products produced, saved
and marketed from the Leases and Properties and/or the sale,
lease or other disposition of the Leases and Properties pur-
suant to paragraph 4 for the satisfaction and discharge of
the Production Payment, and Assignor shall never be person-
ally liable for the payment and discharge thereof.

3. No Production Payment shall be paid or accrue
until Assignor shall have received from its Net Revenue
Interest with respect to the Properties payments equal to
all funds expended by Assignor on or in connection with the
Leases and the Properties from and after January 1, 1983
together with interest thereon at the rate of 2 percent over
the prime rate of IntraWest Bank of Denver in effect from
time to time, and in the event that such recoupment shall
occur but thereafter funds expended by Assignor on or in
connection with the Leases and the Properties shall exceed
such payments received by Assignor, no Production Payment
shall again be paid or accrue until such recoupment is again
achieved.

4. Net Revenue Interest shall mean Assignor's
share of cash revenues from the Leases and the Properties in
excess of all cash costs, expenses and expenditures allo-
cable to such revenue share to the extent that such cash
costs, expenses and expenditures are not included in funds
expended which are subject to recoupment in paragraph 3
hereof. In the event of any sale, lease or other disposi-
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tion of the Leases and the Properties or of any portion
thereof, the transferee thereof shall take free and clear of
this Production Payment but Assignor's Net Revenue Interest
shall include the consideration received for such sale,
lease or other disposition and shall be applied to the
satisfaction and discharge of the Production Payment as set
forth herein and subject to paragraph 3 hereof.

5. The Production Payment shall be paid 30 days
following the end of each calendar quarter upon the basis of
the Net Revenue Interest for such quarter. On or before 90
days following the end of each of Assignor's fiscal years it
shall furnish to Assignee a summary of financial results for
such year upon which Assignor's Net Revenue Interest for
such year is based certified as correct by the principal
financial officer of Assignor and, if requested by Assignee,
by Assignor's regular independent certified public account-
ants. Upon receipt of such summary, Assignee at its own
expense may obtain an independent audit of Assignor's
records which form the basis for such summary. If Assignee
has not notified Assignor in writing of any objections on or
before 180 days following the end of Assignor's fiscal year,
the Production Payments for the fiscal year just ended shall
be deemed correct and accepted by Assignee.

6. No obligations, either express or implied,
shall arise by reason of this Assignment to Assignee which
shall obligate Assignor to keep and maintain the Leases or
any of them in force and effect either by the performance of
any act or the payment of rentals, compensatory royalties or
other payments.

The Production Payment shall be applicable to any
renewal, extension or new lease taken or acquired by As-
signor within a period of two years from the date of the
termination of any of the Leases as to the lands, horizons
and minerals covered by such terminated Leases and affected
by such new lease.

TO HAVE AND TO HOLD the Production Payment herein-
above assigned to Assignee for and during the term or terms
and according to the terms and conditions of the Leases.

Assignee may sell, assign or otherwise dispose of
all or any part of its interest hereunder, and the terms of
this Assignment shall inure to the benefit of the successors
and assigns of Assignee.

Notwithstanding anything to the contrary set forth
herein, Assignor and Assignee acknowledge that Assignor will
following the execution of this Assignment assign and trans-
fer the Leases and the Properties to CoCa Mines Inc., a
Colorado corporation, which shall thereafter be deemed to
constitute the Assignor for all purposes hereunder and by
its execution hereof shall assume and carry out all of the
obligations of Assignor hereunder. Except as set forth in
paragraph 4 above, this Assignment and its terms and provi-
sions shall be binding upon the parties hereto, their
respective successors and assigns forever.

EXECUTED as of the 31st day of December, 1982.

CONGDON-AND CAREY, LTD. 5

. ... » 1-•

General',Partner

-2-
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The obligations of Assignor under this Assignment
are hereby assumed and shall be carried out by the under-
signed.

EXECUTED as of the 31st day of December, 1982.

COCA MINES INC.

By
President

ATTEST:

,/

Secretary

STATE OF COLORADO

COUNTY OF DENVER
ss

On this the
D.

day of 1983, before
me' ERPCC* . u?*ri _ / ^the undersigned
officer, personally appeared Tft&rt+eS £". ^b/o&po<J who
acknowledged himself to be a General Partner of Congdon and
Carey, Ltd. 5, a Colorado limited partnership, and that he,
as such General Partner, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the partnership by himself as General
Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires: /3 /??£

1 lUU UbfMVcH Utrj
1773 LII-.'COLi'-l ST.

VFF' r.">. ."..:.' ".O '.D''''

-3-
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STATE OF COLORADO

COUNTY OF DENVER

me,
personally

On this the
D.
appeared

1983, before
signed officer,

J and
I- Ctt̂ J £>T£>P(4€T2_ M ngĵ eLl̂  who acknowledged themselves to be

the President and Secretary of CoCa Mines Inc., a Colorado
corporation, and that they, as such President and Secretary,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by themselves as President and Secretary.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

^ ---c^/
r£ OF C

..•.V)FF.' COLOHA5Q ̂ 0203

-4-
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EXHIBIT A

CONGDON AND CAREY, LTD. 5
PRODUCTION PAYMENTS

Flathead

Limited Partners:
George G. Anderman
Fiduciary Trust Company of New
York, Trustee

Helmerich & Payne, Inc.
Nelson Bunker Hunt
Mrs. Janet W. Levy
John D. Macomber
Daniel C. Searle
Mrs. Mary C. Van Evera
Clint W. Murchison, III
Burk C. Murchison
Burk Coleman Murchison Trust B
Coke Anne Saunders
Coke Anne Murchison Trust 2
Coke Anne Murchison Trust 3
Robert Frank Murchison Trust A
Robert Frank Murchison Trust B
John D. Murchison, Jr.
John D. Murchison, Jr. Trust B
Virginia Lucille Murchison Trust
Virginia Lucille Murchison Trust
Virginia Lucille Murchison Admini

trative Trust 3
Mary Noel Lament
Mary Noel Murchison Trust 2
Mary Noel Murchison Trust 3
Barbara Jeanne Murchison Trust 1
Barbara Jeanne Murchison Trust 2
Barbara Jeanne Murchison Trust 3
Thomas E. Congdon*
William J. Carey*

$ 151,832.53

103,
189,
203,
189,
65,
48,
75,
24,
12,
12,
6,
6,
12,
12,
12,
16,
16,
9,

18,

253.23
789.95
135.07
789.95
175.53
881.65
915.66
376.09
188.05
188.05
094.02
094.02
188.05
188.05
188.05
293.84
293.84
489.34
979.28

9,489.34
8,146.92
8,146.92
16,293.84
8,146.92
8,146.92
16,293.84
26,851.12
26,851.12

$1,314,701.89

These sums represent contributions to the Partnership by
the General Partners during its Secondary Term when certain
Limited Partners declined to meet Calls for Funds. The
General Partners are entitled to participate in the Pro-
duction Payments with respect to these contributions. The
General Partners are not entitled to participate in the
Production Payments with respect to the $509,038.08 they
provided the Partnership for these two projects in their
capacity as General Partners.
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EXHIBIT B

FLATHEAD

T. 25 N., R.23 W.
Montana Principal Meridian
Hog Heaven Mining District
Flathead County, Montana

Leasehold interest in specified minerals as follows:

1. Sections 5, 7, 9, 17, 19, 21, N/2 29

Lessor: The Anaconda Company - all minerals

2. Sections 8, 18 and 20

Lessor: Burlington Northern Railroad Company - for
copper, lead, zinc, gold and silver and associated
minerals only, excluding uranium.

3. Section 16

Lessor: State of Montana - for metalliferous minerals,
namely gold, silver, copper, lead, zinc, platinum and
iron and all other metallic minerals, excluding ura-
nium and all other fissionable minerals.

STATE OF MONTANA, I ss

County of Flathead J a *
of ( /)(-/!. 7Filed for record at the request

this // day of ^Jj.v- 19 A*5 at / -^ o'clock £ M and recorded in VOL. _L±_
PAGE f ^ Records of Flathead County, State of Montana.
FeeS /^.LfJ Pri, • ""-' '. .

>, ._ ._, ,', I '• • , / Flathead County Clerk and Recorder
RECEPTION NO. A ~' ^ ; •--

RFTHRNTQ U)L/ - ^?f -^-V-—' A /, , Deputy
' < ~£? •','Q-Q AU'Kir-^^- L'J-h:.art'^ y <') '^03
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ASSIGNMENT

Know all men by these presents, that CONGDON AND

CAREY, LTD. 5, a Colorado limited partnership ("Assignor"),

for and in consideration of the sum of ten dollars and other

good and valuable consideration, to it in hand paid by CoCa

MINES INC., a Colorado corporation ("Assignee"), the receipt

of which is hereby acknowledged, has bargained and sold and

by these presents does grant, convey, transfer and assign

unto Assignee all right, title and interest of Assignor in,

from and under the terms of each lease described in

Exhibit A attached hereto and the lands described in such

leases.

EXECUTED as of the 31st day of December, 1982.

CONGDON AND CAREY, LTD. 5

Thomas E. Congdoty,
General Partner

STATE OF COLORADO ]
] ss.

COUNTY OF DENVER ]

On this 'S1^ day of February, 1983, before me,
R̂ pĵ c<r-\ D T̂d-7?A/v / the undersigned officer, personally
appeared Thomas E. Congdon who acknowledged himself to be a
General Partner of Congdon and Carey, Ltd. 5, a Colorado
limited partnership, and that he, as such General Partner,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the partnership by himself as General Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires; ,/\& •'* ..-' C /5 , / "? ) L
r

/

Notary Pub,l£er>--^--

...- V
r n f ̂

, Address:
° -
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EXHIBIT A

FLATHEAD

T.25 N., R.23 W.
Montana Principal Meridian
Hog Heaven Mining District
Flathead County, Montana

Leasehold interest in specified minerals as follows:

1. Sections 5, 7, 9, 17, 19, 21, N/2 29

Lessor: The Anaconda Company - all minerals

2. Sections 8, 18 and 20

Lessor: Burlington Northern Railroad Company - for
copper, lead, zinc, gold and silver and associated
minerals only, excluding uranium.

3. Section 16

Lessor: State of Montana - for metalliferous minerals,
namely gold, silver, copper, lead, zinc, platinum and
iron and all other metallic minerals, excluding ura-
nium and all other fissionable minerals.

STATE OF MONTANA, Ss
County of Flathead

Filed for record at the request of
this ''••' day of oU.'t/- 1Q X5 at ' ~* . o'clock /) M and recorded in VOL. 'Hi-/1

PAGE "7-> i Records of Flathead County, State of-Montana. fl f) // f f]
FeeS y.Cl} M. ^ sJ^S^..^-.^

^/ Flathead County Clerk and Recorder
RECEPTION NO. 't 3 ^ V 6 -^ ,/J , _ _ x/x

RFTI 1RN TO (£ C-d-- ?^,-r.^> ^ L- <£ , : Deputy



ASSIGNMENT

Know all men by these presents, that CONGDON AND

CAREY, LTD. 5, a Colorado limited partnership, for and in

consideration of the sum of ten dollars, certain shares of

the $.01 par value common stock of CoCa MINES INC.-COLORADO,

a Colorado corporation, and other good and valuable conside-

ration, to it in hand paid by CoCa MINES IMC.-COLORADO, the

receipt of which is hereby acknowledged, has bargained and

sold and by these presents does grant, convey and assign

unto CoCa MINES INC.-COLORADO its successors and assigns,

all of the properties and assets of CONGDON AND CAREY, LTD.

5, except for the above described shares of $.01 par value

common stock of CoCa MINES INC.-COLORADO.

At any time after the date hereof, CONGDON AMD

CAREY, LTD. 5 shall execute and deliver such other documents

and instruments and do such other acts as become reasonably

necessary or desirable, in the opinion of CoCa MINES INC.-

COLORADO, to carry out the intent and purpose of this

Assignment and the Agreement and Plan of Reorganization

dated December 17, 1982 among CONGDON AND CAREY, LTD. 5,

CoCa MINES INC.-COLORADO, et al.



In witness whereof, CONGDON AND CAREY, LTD. 5, has

executed this Assignment as of the 31st day of December,

1982.

CONGDON AND CAREY, LTD. 5

Thomas E. Congdon
General Partner

STATE OF COLORADO

CITY AND COUNTY OF DENVER ]
ss.

On this 31st day of January, 1983, before me,
D. ̂  OP A- hi _ , the undersigned officer, personally_

appeared Thomas E. Congdon who acknowledged himself to be a
General Partner of CONGDON AND CAREY, LTD. 5, a Colorado
limited partnership, and that he, as such General Partner,
being authorized to do so, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the partnership by himself as General Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

[Seal]

1100 OENVER QCNTCn BUtiDtNO
1776 LINCOLN ST.

DENVER. COLORADO 80203

-2-



ASSUMPTION OF LIABILITIES

Know all men by these presents, that CoCa MINES

INC. -COLORADO, a Colorado corporation, for and in considera-

tion of the sum of ten dollars and other good and valuable

consideration, to it in hand paid by CONGDON AND CAREY, LTD.

5, a Colorado limited partnership, the receipt of which is

hereby acknowledged, hereby assumes all of those liabilities

and obligations of CONGDON AND CAREY, LTD. 5 which CoCa

MINES INC . -COLORADO agreed to assume pursuant to the Agree-

ment and Plan of Reorganization dated December 17, 1982

among CONGDON AND CAREY, LTD. 5, CoCa MINES INC . -COLORADO ,

et al.

In witness whereof, CoCa MINES INC . -COLORADO has

executed this Assumption of Liabilities as of the 31st day

of December, 1982.

CoCa MINES INC . -COLORADO

Hugh J. tfathefeon, President

ATTEST:

BY.
J. Christopher Mitchell,
Secretary



STATE OF COLORADO ]
]

CITY AND COUNTY OF DENVER ]
ss.

The foregoing instrument was acknowledged before
me this 31st day of January, 1983, by Hugh J. Matheson, as
President, and J. Christopher Mitchell, as Secretary of CoCa
MINES INC.-COLORADO.

Witness my hand and official seal.

My commission expires:

[Seal]

Address
— -
N ST.



SECURITY AGREEMENT

THIS SECURITY AGREEMENT (hereinafter referred to

as the "Pledge") is made as of the 31st day of December,

1982 between CoCa MINES INC., a Colorado corporation (here-

inafter referred to as "Debtor"), and ST. MARY PARISH LAND

COMPANY, a Delaware corporation (hereinafter referred to as

"Secured Party").

W ^ T N E S _ S _ E T H :

WHEREAS, Secured Party has concurrently with the

execution of this Pledge entered into an Agreement with

Debtor providing for the purchase by Secured Party of

200,000 shares of the Series A Convertible Preferred Stock

of Debtor and a Warrant to purchase up to 150,000 shares of

Common Stock of Debtor;

WHEREAS, the Articles of Incorporation of Debtor

and the Agreement between Debtor and Secured Party require

Debtor under certain circumstances to redeem the Series A

Convertible Preferred Stock acquired by Secured Party; and

WHEREAS, the parties hereto desire and intend to

have this instrument serve as a pledge and security agree-

ment between Debtor and Secured Party in order to secure the

above referred to obligations of Debtor;

NOW, THEREFORE, in consideration of the premises

and of the performance of the covenants hereinafter set

forth, Debtor hereby grants, bargains, sells, assigns,

transfers, pledges, conveys and mortgages to Secured Party,

with power of sale, as pledgee and secured party, a security

interest in 1,000,000 common shares of Equity Silver Mines

Limited ("Equity Silver") represented by Certificates No.

JL ••;% •/ ' /C'3'7C (the "Collateral"), duly

endorsed, which Collateral is being delivered in pledge to

Secured Party.

TO HAVE AND TO HOLD the Collateral, together with

all of the rights, privileges, benefits, hereditaments and



appurtenances in anywise belonging, incidental or appertain-

ing thereto, to Secured Party and its successors and assigns

forever, subject to all of the covenants, agreements, terms

and conditions herein set forth, AS SECURITY for the benefit

of Secured Party and its successors and assigns.

ARTICLE I

Indebtedness Secured

Section 1.1. This instrument is executed and

delivered by Debtor to secure and enforce the payment and

satisfaction of Debtor's obligations below described (herein

called the "Obligations"):

A. The obligation of Debtor to redeem its Series
A Convertible Preferred Stock pursuant to paragraph (b)
of Article FOURTH of its Articles of Incorporation; and

B. The obligation of Debtor to redeem its Series
A Convertible Preferred Stock pursuant to paragraphs
6.5 and 6.6 of the December 17, 1982 Agreement and Plan
of Reorganization between Debtor and Secured Party (the
"Agreement").

ARTICLE II

Particular Warranties, Representations
and Covenants of Debtor

Section 2.1. Debtor covenants, represents and

warrants to and with Secured Party that the Equity Silver

shares representing the Collateral have been validly issued

and are fully paid and are nonassessable; that Debtor holds

good and absolute title to the Collateral; that Debtor has

good right and lawful authority to pledge and encumber the

Collateral; that the Collateral is free and clear of all

prior liens, encumbrances, adverse claims and interests;

that all information furnished or to be furnished the

Secured Party by or on behalf of Debtor in connection with

the Collateral is or will be complete and accurate; and

Debtor hereby binds itself and its successors and assigns to

warrant and forever defend the Collateral unto Secured Party

and its successors and assigns against every person whomso-

ever claiming or to claim the same or any part thereof. The

security interest hereby granted to Secured Party shall

continue in any proceeds derived from the disposition of the

-2-



Collateral and in any securities, cash or other property

received in exchange for or in addition to the Collateral

pursuant to any merger, consolidation, subdivision of

shares, capital reorganization, capital reclassification or

dissolution of the issuer thereof, and in any dividend or

distribution of securities, cash or property in respect of

the Collateral. Any such substitute or additional collat-

eral shall be deemed to be part of the Collateral for all

purposes of this Pledge.

Section 2.2. Debtor covenants and agrees with the

Secured Party that, so long as any part of the Obligations

secured hereby remain undischarged, unless Secured Party

shall have otherwise consented in writing:

A. Debtor will discharge the Obligations in
accordance with the terms thereof and hereof and will
comply with all of the terms and provisions of its
Articles of Incorporation and the Agreement;

B. Debtor shall execute, acknowledge and deliver
to Secured Party such other and further instruments and
do such other acts as in the opinion of Secured Party
may be necessary or desirable to effect the intent of
this instrument, promptly upon request of Secured Party
and at Debtor's expense;

C. If the title of Debtor or Secured Party to
the Collateral or any part thereof shall be attacked,
either directly or indirectly, or if any legal pro-
ceedings are commenced against Debtor, Debtor shall
promptly give written notice thereof to Secured Party
and at Debtor's own expense shall proceed diligently to
defend against any such attack or proceedings, employ-
ing attorneys agreeable to Secured Party; and Secured
Party may take such independent action in connection
therewith as it may in its discretion deem advisable,
and all costs and expenses, including reasonable attor-
neys' fees and legal expenses, incurred by Secured
Party in connection therewith, shall be a demand obli-
gation owing by Debtor to Secured Party.

Section 2.3. Debtor agrees that if it fails to

perform any act which it is required to perform hereunder,

or to pay any money which it is required to pay hereunder,

Secured Party may, but shall not be obligated to, perform or

cause to be performed such act and may pay such money, and

any expenses so incurred by Secured Party, and any money so

paid by Secured Party shall be a demand obligation owing

by Debtor and shall be a part of the Obligations hereby

secured, and the Secured Party shall be subrogated to all

-3-



of the rights of the person, corporation or body politic

receiving such payment. No such advancement or expenditure

therefor shall relieve Debtor of any default under the terms

of this instrument.

ARTICLE III

Release of Collateral

Section 3.1. Notwithstanding anything to the

contrary contained herein or in the Agreement, Debtor shall

have the right at any time to sell all or any part of the

Collateral and Secured Party shall release such sold Col-

lateral and the proceeds thereof from this Pledge, provided

that there shall remain at all times subject to this Pledge

with respect to each outstanding share of Debtor's Series A

Convertible Preferred Stock (i) five shares of Equity

Silver, or (ii) $20 (or such other amount as may be the

Redemption Price under Debtor's Articles of Incorporation).

ARTICLE IV

Voting, Dividends and Adjustment

Section 4.1. Until the occurrence of any of the

Events of Default hereunder, Debtor shall be entitled, with-

out any further consent or approval by Secured Party but

subject to the provisions hereof, to exercise as it may from

time to time deem appropriate any and all rights and privi-

leges to which it is entitled as a holder of record of the

Collateral, including without limitation the rights to vote

on all matters on which shareholders are required or per-

mitted to vote, to issue proxies, to exercise appraisal

rights, to tender shares pursuant to mergers, consolida-

tions, dissolutions and other transactions and to receive

all dividends and other amounts hereafter declared on the

Collateral.

Section 4.2. In the event that, during the term

of this Pledge, any share dividend, reclassification, read-

justment or other change is declared or made in the capital

structure of Equity Silver, or any subscription warrant or

other option is exercisable with respect to the Collateral

-4-



pledged hereunder, all new, substituted or additional shares

or other securities issued by reason of any such change or

option shall be held by Secured Party under the terms of

this Pledge in the same manner as the Collateral originally

pledged hereunder.

ARTICLE V

Termination

Section 5.1. If all of the Obligations shall be

discharged in full pursuant to the terms and conditions of

this instrument, Debtor's Articles of Incorporation and the

Agreement, then this instrument shall become null and void,

all of the Collateral shall revert to Debtor, the entire

right, title and interest of Secured Party shall terminate

and Secured Party shall, promptly after the request of

Debtor and at Debtor's cost and expense, execute, acknow-

ledge and deliver to Debtor proper instruments evidencing

the termination of this instrument and deliver the Collat-

eral, duly endorsed, to Debtor. Otherwise, this instrument

shall remain and continue in full force and effect.

ARTICLE VI

Default

Section 6.1. In case any one or more of the fol-

lowing events or conditions shall occur (herein called

"Events of Default"):

A. Default by Debtor in any of its Obligations
set forth in Section 1.1 hereof;

B. The title of Debtor or Secured Party to the
Collateral or a substantial part thereof becomes the
subject matter of litigation which might in the opinion
of Secured Party result in substantial impairment or
loss of the lien and security interest intended to be
created by this instrument; or

C. The seizure or taking of any of the Collat-
eral by any governmental or similar authority, or the
issuance of a writ, order of attachment or garnishment
with respect thereto.

then, and in any such event, Secured Party may declare the

Obligations of Debtor secured by this instrument to be

forthwith due without any notice or demand of any kind.

-5-



Section 6.2. Upon the occurrence of any of the

Events of Default/ or at any time thereafter, Secured Party

may resort to any security given by this instrument or to

any other security now existing or hereafter given to secure

the Obligations secured hereby, in whole or in part, and in

such portions and in such order as may seem best to Secured

Party, in its sole and uncontrolled discretion, and any such

action shall not in any way be considered as a waiver of any

of the rights, benefits or liens created by this instrument

or granted by applicable law.

Section 6.3. All costs and expenses (including

attorneys' fees) incurred by Secured Party in protecting and

enforcing its rights hereunder, shall constitute a demand

obligation owing by Debtor, all of which shall constitute a

portion of the Obligations secured by this instrument.

Section 6.4. Upon the occurrence of any of the

Events of Default, and at all times thereafter, in addition

to all other rights and remedies herein conferred, Secured

Party shall have all of the rights and remedies of a mort-

gagee and secured party granted by applicable law, including

the Uniform Commercial Code, and shall, to the extent per-

mitted by applicable law, have the right and power, but not

the obligation, to demand, collect and retain all earnings,

proceeds and other sums due or to become due with respect to

the Collateral, accounting for and applying to the discharge

of the Obligations only the net earnings arising therefrom

after charging against the receipts therefrom all costs,

expenses, charges, damages and losses incurred by reason

thereof as fully and effectually as if Secured Party were

the absolute owner of the Collateral and without any liabil-

ity to Debtor in connection therewith.

Section 6.5. Upon the occurrence of any of the

Events of Default, or at any time thereafter, Secured Party,

in lieu of or in addition to exercising any other power

hereby granted, may without notice, demand or declaration of

default, which are hereby waived by Debtor, proceed by an

-6-



action or actions in equity or at law for the sale of the

Collateral or any part thereof, for the specific performance

of any covenant or agreement herein contained or in aid of

the execution of any power herein granted, for the fore-

closure or sale of the Collateral or any part thereof under

the judgment or decree of any court of competent jurisdic-

tion, for the appointment of a receiver pending any fore-

closure hereunder or the sale of the Collateral or any part

thereof or for the enforcement of any other appropriate

equitable or legal remedy.

Section 6.6. If notice is required by applicable

law, five days' prior written notice of the time and place

of any public sale or of the time after which any private

sale or any other intended disposition thereof is to be made

shall be reasonable notice to Debtor. No such notice is

necessary if such property is of a type customarily sold

on a recognized market. If Secured Party in good faith

believes that the securities laws of Canada or the Provinces

of Canada or the Securities Act of 1933, as amended, or any

other State or Federal law, as now or hereafter in effect,

prohibits or restricts the customary manner of sale or

distribution of any of such property, Secured Party may sell

such property privately or in any other manner deemed advis-

able by Secured Party at such price or prices as Secured

Party determines in its sole discretion. Debtor recognizes

that such prohibition or restriction may cause such property

to have less value than it otherwise would have and that,

consequently, such sale or disposition by Secured Party may

result in a lower sales price than if the sale were other-

wise held.

Section 6.7. Secured Party shall have the right

to become the purchaser at any sale made pursuant to the

provisions of this Article VI and shall have the right to

credit upon the amount of the bid made therefor the amount

payable to it out of the net proceeds of such sale. Re-

citals contained in any conveyance to any purchaser at any

-7-



sale made hereunder will conclusively establish the truth

and accuracy of the matters therein stated, including with-

out limitation, non-discharge of the Obligations and adver-

tisement and conduct of such sale in the manner provided

herein. Debtor does hereby ratify and confirm all legal

acts that Secured Party may do in carrying out the provi-

sions of this instrument.

Section 6.8. Any sale of the Collateral or any

part thereof pursuant to the provisions of this Article VI

will operate to divest all right, title, interest, claim and

demand of Debtor in and to the property sold and will be a

perpetual bar against Debtor. Nevertheless, if requested by

Secured Party so to do, Debtor shall join in the execution,

acknowledgement and delivery of all proper conveyances,

assignments and transfers of the property so sold. Any

purchaser at a foreclosure sale will receive immediate

possession of the property purchased.

Section 6.9. Debtor, to the extent permitted by

law, hereby relinquishes and waives any and all rights of

appraisement or redemption with respect to the Collateral or

any part thereof which Debtor or those claiming through or

under Debtor, may have in any jurisdiction in connection

with the sale or conveyance of the Collateral or any part

thereof either under power of sale or in foreclosure pro-

ceedings hereunder.

Section 6.10. The proceeds of any sale of the

Collateral or any part thereof made pursuant to this Article

VI shall be applied as follows:

A. First, to the payment of all costs and ex-
penses incident to the enforcement of this instrument,
including, but not limited to, a reasonable compensa-
tion to the agents, attorneys and counsel of Secured
Party;

B. Second, to the discharge of the Obligations;
and

C. Third, the remainder, if any, shall be paid
to Debtor; provided, however, Debtor shall remain
liable to Secured Party for any deficiency in the
Obligations remaining after any such sale.

-8-



Section 6.11. Upon any sale made under the powers

of sale herein granted and conferred, the receipt of the

Secured Party will be sufficient discharge to the purchaser

or purchasers at any sale for the purchase money, and such

purchaser or purchasers and the heirs, devisees, personal

representatives, successors and assigns thereof will not,

after paying such purchase money and receiving such receipt

of Secured Party, be obliged to see to the application

thereof or be in anywise answerable for any loss, misappli-

cation or nonapplication thereof.

ARTICLE VII

Miscellaneous Provisions

Section 7.1. All options, powers, remedies and

rights herein provided for the benefit of Secured Party are

continuing, cumulative and not exclusive, and the failure to

exercise any such option, power, remedy or right upon a par-

ticular default or breach or upon any subsequent default or

breach shall not be construed as waiving the right to exer-

cise such option, power, remedy or right with respect to the

Obligations secured hereby after their due date. No exer-

cise of the rights and powers herein granted and no delay or

omission in the exercise of such rights and powers shall be

held to exhaust the same or be construed as a waiver there-

of, and every such right and power may be exercised at any

time and from time to time. Any and all covenants in this

instrument may from time to time by instrument in writing

signed by Secured Party be waived to such extent and in such

manner as Secured Party may desire, but no such waiver will

ever affect or impair Secured Party's rights hereunder,

except to the extent specifically stated in such written

instrument. All changes to and modifications of this

instrument must be in writing signed by Secured Party.

Section 7.2. No release from the lien of this

instrument of any part of the Collateral shall in any way

alter, vary or diminish the force, effect or lien of this

instrument on the balance of the Collateral.
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Section 7.3. If any provision hereof is invalid

or unenforceable in any jurisdiction, the other provisions

hereof shall remain in full force and effect in such juris-

diction, and the remaining provisions hereof shall be liber-

ally construed in favor of Secured Party in order to effec-

tuate the provisions hereof, and the invalidity or unen-

forceability of any provisions hereof in any jurisdiction

shall not affect the validity or enforceability of any such

provision in any other jurisdiction.

Section 7.4. This instrument is made with full

substitution and subrogation of Secured Party in and to all

covenants and warranties by others heretofore given or made

in respect of the Collateral or any part thereof.

Section 7.5. No provision of this Pledge shall be

construed to impose upon Secured Party a duty to perform any

of the covenants and obligations of the Debtor.

Section 7.6. This instrument will be deemed to be

and may be enforced from time to time as an assignment,

chattel mortgage, contract, deed of trust, financing state-

ment or security agreement, and from time to time as any one

or more thereof is appropriate under applicable state law.

Section 7.7. All deliveries hereunder shall be

deemed to have been duly made if actually delivered or if

mailed by registered or certified mail, postage prepaid,

addressed as set forth above. Each party may, by written

notice so delivered to the other, change the address to

which delivery shall thereafter be made.

Section 7.8. The terms, provisions, covenants and

conditions hereof shall bind and inure to the benefit of the

respective successors and assigns of Debtor and of Secured

Party.

Section 7.9. This Pledge shall be governed by and

construed in accordance with the laws of the State of

Colorado.

-10-



IN WITNESS WHEREOF, this Pledge is executed as of

the day and year first above written.

CoCa MINES INC.

ATTEST:
President

V
Secretary

ST. MARY PARISH LAND COMPANY

President
ATTEST :

_
Secretary
V.

-11-



ST. MARY PARISH LAND COMPANY
RECEIPT

JANUARY 31, 1983

I hereby acknowledge receipt of
of Equity Silver Mines from CoCa

Stock Certificate No.

10361

10362

10363

10364

10365

10366

10367

10368

10369

10370

TOTAL :

the following listed shares
Mines Inc. :

Shares

100,000.

100,000.

100,000.

100,000.

100,000.

100,000.

100,000.

100,000.

100,000.

100,000.

1,000,000. SHARES

~ ' f̂ #<̂ r̂~~ -~-- .
ST. MARY PARISH LAND COMPANYPAN (foCa MINES INC.



9**?:

DAIN BOSWORTH INCORPORATED

IRREVOCABLE STOCK OR BOND POWER

"ifor Dlltlf iAfCflUCi) CoCa Mines Inc.

hereby sell, assign and transfer unto .....?.t .....Mary...Par ish..Land...Cpmpany..

Office Account number Type RR

l/..P.PP./.P.PQhares of the common. stock Of Equity...Silver..Mines.. Jam ted

represented by Certificate(s) No(s) l.PA l̂.T.l.PAZ.P inclusive.

IF STOCK,
COMPLETE
THIS
PORTION

IF BONDS,
COMPLETE
THJS
PORTION

standinq in the name of the undersigned on the books of said Company.

bonds of

in the principal amount of $.. No(s) inclusive.

standing in the name of the undersigned on the books of said Company.
The undersigned hereby irrevocably constitute and appoint

................................................................................................................................................................................. attorney

to transfer the said stock or bonds on the books of said Company, with full power of substitution in the

premises. SIGN

JOINT OWNER
SIGN HERE ••

CoC!a MINKS TMr .

per

Signers last name (please print) H • Jt Matheson.

•0107 (9/79)

THIS SECTION FOR HOME OFFICE USE ONLY

SIGNATURE GUARANTEED

DAIN BOSWORTH INCORPORATED

Authorized Signature
(Authorizing Resolutions filed

with New York Stock Exchange)



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:
9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP ID 3

THIS CERTIFIES THAT

holder of

::5iCOCA MINES INC.:c"

-WIO.0,00-;:

Is the registered

fully paid and

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINES LIMITED

subject to the Memorandum and Articles of th?Cbmpany~ifansfera61e ori thff books of: the Company by the registered
holder in person or by Attorney duly; authorized in writing upon surrender: oTthis Certificate properly endorsed.

This Certificate is not valid unless countersigned by the Registrar and Transfer Ageril of the Company.

IN WITNESS WHEREOF the Company-has causeo; ibis; certificate to" be signed by the: facsimile signatures of its duly
authorized officers and to be sealed with its common seal.

Date of Issue:

Countersigned" and registered on the date of this certificate^
NATIONAL TRUST COMPANY. LIMITED ''

Transfer Agent and Registrar

By: " _ v- . % - - ' • - - "
Authorized Signature

The Shares represented by this Certificate are transferable at the oftces of the National Trust Company. UmHed, Vancouver, B.C and Toronto, Ontario



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

: Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19.

Signature

NOTICE: The signature of this assignment must correspond with the name as written upon the face of
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:



AUAIfiAMATFD IN THF PROVINCE OF BRITISH COLUMBIA • «

SILVER MINES

AUTHORIZED CAPITAL:
9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

I CUSIP g^ms ID 3|

THIS CERTIFIES THAT :":COCA WNES INC..—

holder of

is the registered

.
fully paid and

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

:; EQUITY SILVER MINES LIMITED :

subject to the Memorandum and:Artjcles of tr '̂CorripanynfafisferablB oh trTe.bookspf:the Company by the registered
holder in person or by Attorney dulvialJtHorJze^jnivrffitrng/uppni surrender of tfiis Certificate properly endorsed.

This Certificate is not valid uhlessicpuntersignediyithe"Registrar and Transfer Ag^nt of the Company,

IN WITNESS WHEREOF the Company fias-causecf Jbfs: eeitificate t«;be signedJ5y fheifaGsimiie signatures of its duly
authorized officers and to be sealed with its common seal. - . " - ; - . . . . ' . . . ' -

Date of Issue:

President

l̂ oJlX
Secretary

Countersigned antf registeied oh 1he dale ol this certificate:
NATIONAL TRUST COMPANY. LIMITED

Transfer Agent and Registrar

By c -' =—
Authorized Signature

The Shares represented Cry this Certificate are transferable al the ollices of the National Trust Company, Limited. Vancouver. BC. and Toronto. Ontario.

'D V*NCOUVLB BC



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19

Signature

NOTICE: The signature of this assignment must correspond with the name as written upon the face pf
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by' a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:

*".'I

tut



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:

9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP ETMT15 ID 3

THIS CERTIFIES THAT

holder of

—COCA MINES INC."-
is the registered

fully paid and

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINES LIMITED

subject to the Memorandum arid .Articles of the GQmparry~tfans1era51e on _the~ books of: the Company by the registered
holder in person or by Attorney dulyjeiutHorized In;writing: upon surrender ofTfiis Certificate properly endorsed.

This Certificate is not valid unless:cpuntersigned By^tteT-ieglstrar arid Transfer Ageril of the Company.

IN WITNESS WHEREOF the Cornpany hasxausecE ibis certificate to'•be.signed :b? the: facsimile signatures of its duly
authorized officers and to be sealed with its common seal.:. ••

Date of Issue:--:Tr r-- ~r^

Countersigned and registered on the date ol.this certificate
NATIONAL TRUST COMPANY. LIMITED

Transfer Agent and Registrar
President

/ / Secretary By.
Authorized Signature

The Shares represented by [his Certificate are transferable at trie otlrces ol the National Trust Company, Lirniied, Vancouver, B C and Toronto. Ontario



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assi

Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19

Signature

NOTICE: The signature of this assignment must correspond with the name as written upon the face of
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:
9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP 10

THIS CERTIFIES THAT

holderbf

««COCA MINES INC."" is the registered

fully paid and

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINES LIMITED

subject to the Memorandum arid Articles of the Company-transferable on jhe books of the Company by the registered
holder in person or by Attorney dUĵ autriOrized iniwritrng upon surrender of this Certificate properly endorsed.

This Certificate is not valid unless^counters.igned By; the Registrar and Transfer Agent of the Company.

IN WITNESS WHEREOF the CompaHy haklcausedjhis; certificate ld:be signed by the; facsimile signatures of its duly
authorized officers and to be sealed with its\cOfnmon seal. - " " _ • '

Date of Issue:

Countersigned and registered on the date of this certificate
NATIONAL TRUST COMPANY, LIMITED

Transfer Agent and Registrar

By:
Authorized Signature

The Shares represented by this Certificate are transferal* at the offices o( the National Trust Company. Limited. Vancouver, B.C and Toronto. Ontario

•t HO -ANCOuVER BC .-If



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

*

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19.

Signature

NOTICE: The signature of this assignment must correspond with the name as written upon the face of
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:
«,2B4,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP ID 3

THIS CERTIFIES THAT

holder of

""COCA MINES INC."=:

-100,0

is the registered

fully paid and

w - ' " - -.

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINES LIMITED

subject to the Memorandum and Articles.pTIhe Company transferable qnlhe books of the Company by the registered
holder in person or by Attorney duly: authorized In-writing, upon surrender of this Certificate properly endorsed.

This Certificate is hot valid unlessicountersighed By the Registrar and transfer Agent of the Company.

IN WITNESS WHEREOF the Coffipany^asvĵ aljsed this:certificate• to: be-Signed £y the facsimile signatures of its duly
authorized officers and to be sealed with its common seal.

Date of Issue:

Countersigned and registered on the date of Ihis certificate:
NATIONAL TRUST COMPANY, LIMITED

Transfer Agent and Registrar

By:
Authorized Signature

The Shares represented by this Certificate are Iranslerable at the offices of the National Trust Company, bmiled, Vancouver, B.C and Toronto, Ontario



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

. Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19

Signature

NOTICE: The signature of this assignment must correspond with the name as written upon the face of
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:

9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP in 3

THIS CERTIFIES THAT -'COCA MINES INC..""

holder of

is the registered

fully paid and

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINES LIMITED

subject to the Memorandum and Articles oTthe Company transferable on~the~ books of the Company by the registered
holder in person or by Attorney duly; authorized"jniwritingupon surrender, of Ihis Certificate properly endorsed.

This Certificate is riot valid unlessicpunfersighed by ithe Registrar and Transfer Agent of the Compahy:

IN WITNESS WHEREOF the Company ̂ has^eiysed thiscertificate ioA be ̂ signed'by the facsimile signatures of its duly
authorized officers and to be seajed with its common seal. ; ;

; Date of Issue: r:—-r - -'rî  .:
 r ' . : -

- Countersigned and registered on the dale of this cetlificate'
NATIONAL fRUST COMPANY, LIMITED

Transfer Agent and Registrar
President

By:
Authorized Signature

The Shares represented by this Certificate are transferable at the offices of the National Trust Company. Limited. Vancouver. B.C. and Tofonto, Ontario



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

. Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19

Signature

NOTICE: The signature of this assignment must correspond with the name as written upon the tac^ p,f
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:

~



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:

9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP ID 3 |

THIS CERTIFIES THAT

holder of

""COCA MINES INC.:'::

? 100.0

is the registered

fully paid and

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINES LIMITED
"- ' • ~~ •

subject to the Memorandum antf.Articles of the-CamparTynransferabie orrthe books nt the Company by the registered
holder in person or by Attorney duly;authorized jn;Writingr:upori sufrenderot this Certificate properly endorsed.

This Certificate is not valid unless;countersigned by the Registrar and transfer Agent of the Company,

IN WITNESS WHEREOF the ComparTy .has cause'd-this eertific.ate to:be signed j>y tfiei facsimile signatures of its duly
authorized officers and to be sealed with its common seal:;

 :

Date of Issue?

Countersigned and registered on -the dais of this certificate:
NATIONAL TRUST COMPANY, LIMITED

Transfer Agent and Registrar

By
Authorized Signature

The Shares represented by this Certificate aie transferable at the offices of me National Trust Company. Limited. Vancouver. B.C and Toronto. Ontario.



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19

Signature

*NOTICE: The signature of this assignment must correspond with the name as written upon the face of
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:
9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP ID 3

THIS CERTIFIES THAT Is the registered

fully paid and

--COCA MINES INC."- . " :

- •-•-'.? f f\f\ ^-; -"---"--- : -•:.:
holderof - :--- XUU,'-•-_ : :. ; -•

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINES LIMITED
• . . ' '

subject to the Memorandum and .Articles of the Companyiransferable prr the books of the Company by the registered
holder in person or by Attorney duly; authorized in; writingYupon surrender; of "this Certificate properly endorsed.

This Certificate is not valid uhless:cpuntersighea 6y the Registrar and Transfer Agent of the Company.

IN WITNESS WHEREOF the Company has_caijsedJtbis; certificate io:be signed by trie! facsimile signatures of its duly
authorized officers and to be sealed with its common seal.

Date of Issue:

Countersigned and registered on the date of this certificate
NATIONAL TRUST COMPANY. LIMITED

Transfer Agent and Registrar

By . 1 . •- ~
Authorized Signature

The Shares represented by this Certificate are transferable at the otfices of the National Trust Company. Limited. Vancouver, B.C and Toronto. Ontario

BANKNOTE I'D VANCOUVER BC



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19.

Signature *

NOTICE: The signature of this assignment must correspond with the name as written upon the face of
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:

9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE, NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP ID 3

THIS CERTIFIES THAT "'.'COCA MINES ING,-"

holder of •^ 100,0

is the registered

fully paid and

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINE& LIMITED

subject to the Memorandum and .Articles of tfie-Companynransferable onJhe books iat the Company by the registered
holder in person or by Attorney duly; authorized'zin; writing, upon surrender of this Certificate properly endorsed.

This Certificate Is not valid unless;cbuntersighed 6y'the'Registrar and Transfer Agent of the Company.

IN WITNESS WHEREOF the Company Jias causedjtiis certificate to.be sjgnedJD^ tfiefacsimile signatures of its duly
authorized officers and to be sealed with its common seal. " ~~-' ' -

Datei of Issue:; ^^^^ ~ -;£^?- - • - - -

Countersigned and registered on the dale of this certificate:
NATIONAt TRUST COMPANY. LIMITED

Transfer Agent and Registrar

By L.Secretary
Authorized Signature

The Shares represented by (his Ceriificate are transferable at the offices of the National Trust Company. Limited. Vancouver. B.C and Toronio. Onlario.

'0 v*"*-OuviR BC



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

. Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19.

Signature

NOTICE: The signature of this assignment must correspond with the name as written upon the face of
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:



AMALGAMATED IN THE PROVINCE OF BRITISH COLUMBIA

EQUITY
SILVER MINES
LIMITED

AUTHORIZED CAPITAL:

9,284,900 SHARES DIVIDED INTO 8,284,900 COMMON SHARES WITHOUT PAR VALUE AND

1,000,000 CUMULATIVE. NON-VOTING, REDEEMABLE PREFERRED SHARES WITH A PAR VALUE OF $1.00 EACH

CUSIP SIMIIE 10 3

THIS CERTIFIES THAT ::"COCA MINES INC.""

holder of

is the registered

fully paid and

NON-ASSESSABLE COMMON SHARES WITHOUT PAR VALUE IN THE CAPITAL STOCK OF

EQUITY SILVER MINES LIMITED

subject to the Memorandum and .Articles of tfie Cqmpan^rarisferabie onjhg books pf; the Company by the registered
holder in person or by Attorney dulyiauthorizedjniwritrng'upori surrender of this Certificate properly endorsed.

This Certificate is riot valid uriless^cOuntersigned by the'Registrar and transfer Agerflof the Company.

IN WITNESS WHEREOF the Company has causedJhis: eertificate to-be signed:by the. facsimile signatures of its duly
authorized officers and to be sealed with its common seal.

Date of Issue:

President

Countersigned arid registered on the dale ol this certificate:
NATIONAL TRUST COMPANY. LIMITED

__ Transfer Agent and Registrar

Authorized Signature

The Shares represented by this Certificate are transferable at the offices of the National Trust Company. Limned, Vancouver. B.C and Toronto. Ontario



FOR VALUE RECEIVED. .hereby sell assign and transfer unto

(Please print or typewrite name and address of assignee)

Shares

of the Capital represented by the within Certificate, and do hereby irrevocably
constitute and appoint

Attorney
to transfer the said Shares on the Books of the within named Company with full
power of substitution in the premises.

Dated. 19.

Signature

NOTICE: The signature of this assignment must correspond with the name as written upon the face Of
the certificate, in every particular, without alteration or enlargement, or any change whatever,
and must be guaranteed by a bank, trust company or a member of a recognized stock
exchange.

Signature Guaranteed By:



CERTIFICATE OF PRESIDENT

OF COCA MINES INC. - COLORADO

The undersigned, Hugh J. Matheson, as President

of CoCa Mines Inc. - Colorado, a Colorado corporation, does

hereby certify that the conditions set forth in subpara-

graphs a and c of paragraph 4.1 of the Agreement and Plan

of Reorganization dated December 17, 1982 among CoCa I-'ines

Inc., Congdon and Carey, Ltd. 5, St. Mary Parish Land Com-

pany and CoCa Mines Inc. - Colorado have been fulfilled to

the extent applicable to CoCa Mines Inc. - Colorado as of

the date hereof.

COCA MINES INC. - COLORADO,
a Colorado corporation

3y .
Hugh J.^Matneson, President'

Dated: January 31, 1983



CERTIFICATE OF PRESIDENT

OF COCA MINES INC.

The undersigned, Hugh J. Matheson, as President of

CoCa Mines Inc., a Delaware corporation, does hereby certify

that the conditions set forth in subparagraphs a and c of

paragraph 4.1 of the Agreement and Plan of Reorganization

dated December 17, 1982 among CoCa Mines Inc., Congdon and

Carey, Ltd. 5, St. Mary Parish Land Company and CoCa Mines

Inc. - Colorado have been fulfilled to the extent applicable

to CoCa Mines Inc. as of the date hereof.

COCA MINES INC.,
a Delaware corporation

By i>ue •
Hugh J./Wathson, President

Dated: January 31, 1982



CERTIFICATE OF GENERAL PARTNER

OF CONGDON AND CAREY, LTD. 5

The undersigned, Thomas E. Congdon, as a General

Partner of Congdon and Carey, Ltd. 5, a Colorado limited

partnership, does hereby certify that the conditions set

forth in subparagraphs a and c of paragraph 4.1 of the

Agreement and Plan of Reorganization dated December 17, 1982

among CoCa Mines Inc., Congdon and Carey, Ltd. 5, St. Mary

Parish Land Company and CoCa Mines Inc. - Colorado have been

fulfilled to the extent applicable to Congdon and Carey,

Ltd. 5 as of the date hereof.

CONGDON AND CAREY, LTD. 5,
a Colorado limited partnership

BBy
Thomas E.Congdop
General Partner

Dated: January 31, 1983



CERTIFICATE OF PRESIDENT

OF ST. MARY PARISH LAND COMPANY

The undersigned, Thomas E. Congdon, as President

of St. Mary Parish Land Company, a Delaware corporation,

does hereby certify that the conditions set forth in sub-

paragraphs a and c of paragraph 4.1 of the Agreement and

Plan of Reorganization dated December 17, 1982 among CoCa

Mines Inc., Congdon and Carey, Ltd. 5, St. Mary Parish Land

Company and CoCa Mines Inc. - Colorado have been fulfilled

to the extent applicable to St. Mary Parish Land Company as

of the date hereof.

ST. MARY PARISH LAND COMPANY,
a Delaware corporation

Thomas E. Congdonty President

Dated: January 31, 1983



LAW OFFICES

THOMAS M . B U R N S B U R N S, WA L L, S M IT H A N D MUELLER
PETER J. WALL 6OO DENVER CLUB BUILDING
GREGORY J. SMITH ^ S E V E N T E £ N T H STREET

GEORGE W. M U E L L E R . JR.
JAN B. D E L B R I D G E - G R A H A M DENVER, COLORADO 8O2O2 „„„ —

3O3 S93-36OO
RICHARD T. CARROLL

MICHAEL A. MAXWELL OF COUNSEL

J A M E S E . B O S I K January 31, 1983 THOMAS j. FILES
JAMES P. ROUSE -f F R A N K H . H O U C K
STEVEN F. MUELLER

J. STEVEN BEABOUT

RANDALL C. SCHOONOVER

LYNN R. CARDEY

JOHN D. CARVER
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St. Mary Parish Land Company
1776 Lincoln Street, Suite 1100
Denver, Colorado 80203

Re: Agreement and Plan of Reorganization
dated December 17, 1982, between
Coca Mines, Inc., a Delaware corporation,
Congdon and Carey Ltd. 5, a Colorado
limited partnership, St. Mary Parish
Land Company, a Delaware corporation, and
Coca Mines, Inc., a Colorado Corporation

Gentlemen:

At your request, we have reviewed the above Agreement
and Plan of Reorganization (the "Agreement") on your behalf
for the purpose of advising you generally as to its legal
sufficiency to accomplish the purposes set out in that
certain Letter dated November 3, 1982, from Coca to St.
Mary.

In rendering this opinion, we have examined such docu-
ments as we deemed appropriate, including the Agreement and
the exhibits thereto. Additionally, we have discussed the
Agreement in some detail with Walter I. Auran, Senior Vice
President of St. Mary and with Roger C. Cohen, counsel for
St. Mary and Coca. For the purposes of this opinion we have
assumed that:

1. The Agreement and related documents will be duly
authorized, executed and delivered by the parties thereto
and will be enforceable in accordance with their terms.

2. There will be compliance in all respects with the
Colorado Corporation Code, the Colorado Uniform Limited
Partnership Law and the General Corporation Law of Delaware,
including all filing requirements.



St. Mary Parish Land Company
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3. The business substance of the transaction, and all
substantive changes, modifications or clarifications relating
to the transactions as set forth in the November 3, 1982,
letter, are acceptable to you, and the transactions outlined
in the Agreement will be consummated as described therein.

Based upon the foregoing, we are of the opinion that
the Agreement and exhibits are legally sufficient in all
respects under Colorado law to accomplish the purposes for
which they are intended and that they fairly state and
provide for- the consummation of the transactions as the same
have been presented to us. In our opinion, the interests of
St. Mary in connection with the transactions are protected
in a manner which is reasonable and generally customary for
such transactions. We cannot, of course, make any representa-
tion to you as to the accuracy or completeness of statements
of fact contained in the Agreement and exhibits. Moreover,
no opinion is given as to the business, securities, tax or
other aspects of the transactions contemplated.

Yours very truly,

BURNS, WALL, SMITH AND MUELLER
A

•MM '•' n. ' I , i i <M ;
By ':: ;, ^J '-• ̂  V

Peter J. Wall

PJW:dsb



COHEN BRAME & SMITH
PROFESSIONAL CORPORATION

ATTORNEYS AT LAW
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3O3-837-88OO

January 31, 1983

CoCa Mines Inc.
1776 Lincoln Street
Suite #1100
Denver, Colorado 80203

Congdon and Carey, Ltd. 5
1776 Lincoln Street
Suite #1100
Denver, Colorado 80203

RE: Opinion of Counsel re Tax Aspects of
Agreement and Plan of Reorganization
dated December 17, 1982

Gentlemen:

In satisfaction of the requirement of paragraph
4.1.b. of the Agreement and Plan of Reorganization of
December 17, 1982, this letter sets forth our opinion on the
income tax effects of the plan of reorganization.

In summary, the Agreement and Plan of Reorganiza-
tion provide that CoCa Mines Inc., a Delaware corporation
("CoCa") shall merge into CoCa Mines Inc.-Colorado, a
Colorado corporation ("CMI"); that CMI shall acquire all of
the assets and properties of Congdon and Carey, Ltd. 5, a
Colorado limited partnership ("C&C5"), (other than certain
production payments which shall be retained by C&C5 and
distributed to certain of its partners) in exchange for
330,000 shares of common stock of CMI; that C&C5 shall then
liquidate and distribute the common stock of CMI to its
partners; and that St. Mary Parish Land Company, a Delaware
corporation ("St. Mary"), shall purchase for $4,000,000 cash
200,000 shares of Series A Convertible Preferred Stock of
CMI and Warrants to acquire on or before January 31, 1987 up
to 150,000 shares of CMI common stock at a price of $20 per
share. Additional Series A Convertible Preferred Stock (up
to 25,000 shares) and Warrants will be made available to
shareholders of CoCa at the same price and ratio as
reflected in the sale to St. Mary.



CoCa Mines Inc.
Congdon and Carey, Ltd. 5
January 31, 1983
Page Two

In memoranda dated October 11, 1982, October 15,
1982 and December 6, 1982, we have provided detailed discus-
sion of the many tax effects of the transaction, including
those aspects identified in the Agreement and Plan of
Reorganization requiring an opinion of counsel. Parties to
the transaction may refer to those memoranda.

In summary, it is our opinion that the issuance of
CMI Series A Preferred Stock and Warrants to St. Mary and
any participating CoCa shareholder will be a non-recognition
event for tax purposes; and that the issuance of CMI Common
Stock to CoCa shareholders and to C&C5 (for distribution to
its partners) will also be a non-recognition event for tax
purposes. Those C&C5 partners receiving an interest in the
retained production payment will recognize income under the
installment method as the production payments are made,
which income will be taxed at ordinary rates to the extent
of exploration expense recapture and imputed interest.

Very truly yours,

COHEN BRAME & SMITH
Professional Corporation
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Change of fv

ARTICLES OF MERGER OF
., DOMESTIC AND FOREIGN CORPORATIONS

"c-"--'"--•• •'•' •'••'- i'̂M* wr c\v • -••
Pursuant to the provisions of Section 7-7-107 of

the Colorado Revised Statutes, 1973, and Section 253 of the •'•.•.

General Corporation Law of Delaware, the undersigned domes-

tic and foreign corporations adopt the following Articles of

Merger for the purpose of merging a Delaware corporation

into its wholly owned subsidiary Colorado corporation:

1. The name of the Delaware corporation is CoCa

Mines Inc. and the name of its wholly owned subsidiary Colo-

rado corporation is CoCa Mines Inc. - Colorado.

2. • The laws of the states under which the under-

signed corporations are organized permit CoCa Mines Inc. to

merge into CoCa Mines Inc. - Colorado.

3. The surviving corporation shall be governed

by the laws of the State of Colorado.

4. The Articles of Incorporation, as herein

amended, of CoCa Mines Inc. - Colorado, a Colorado corpo-

ration, shall be the articles of incorporation of the sur-

viving corporation. Simultaneously with the merger, Article

FIRST of the Articles of Incorporation of CoCa Mines Inc. -

Colorado shall be amended to read in its entirey as follows:

"FIRST: The name of the corporation is CoCa Mines
Inc."

5. The plan of merger provides that CoCa Mines

Inc. - Colorado will acquire all of the assets and liabili-



ties of CoCa Mines Inc., and CoCa Mines Inc. - Colorado will

issue one share of its common stock for each of the pre-

sently outstanding 1,008,461 shares of the common stock of

CoCa Mines Inc. The plan of merger was approved, adopted,

certified, executed and acknowledged by each of the

undersigned corporations in the manner prescribed by the

laws of the state under which each is organized.

6. The authorized capital stock of the under-

signed corporations is as follows:

Authorized No. of Shares
Name of Corporation of Capital Stock

CoCa Mines Inc.
(a Delaware corporation):
Common stock 5,000,000

CoCa Mines Inc. - Colorado
(a Colorado corporation):
Common stock 6,000,000
Preferred stock 225,000

7. As to each undersigned corporation, the

number of shares outstanding are as follows:

Name of Corporation No. of Shares Outstanding

CoCa Mines Inc.
(a Delaware corporation):
Common stock 1,008,461

CoCa Mines Inc. - Colorado
(a Colorado corporation):
Common stock 1
Preferred stock 0

8. As to each undersigned corporation, the

number of shares voted for and against such Plan of Merger,

respectively, are as follows:
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Name of Corporation

CoCa Mines Inc.
(a Delaware corporation):
Common Stock

CoCa Mines Inc. - Colorado
(a Colorado corporation):
Common stock
Preferred stock

No. of Shares
Voted For

1,008,461

No. of Shares
Voted Against

(none issued)

Dated January 31, 1983.

COCA MINES INC.,
a Delaware corporation

ATTEST:
Hugh J.x Ma/the son, President

V

J. C/Hristopher Mitchell,
Secretary

COCA MINES INC. - COLORADO,
a Colorado corporation

ATTEST:

By_

By
Hugh J./faatheson, President

v

J. Christopher Mitchell,
Secretary

-3-



STATE OF COLQg/VOQ ]
1

COUNTY OF JpeM/Fg. ]
ss.

The foregoing instrument was acknowledged before
me this 31st day of January, 1983, by Hugh J. Matheson, as
President, and J. Christopher Mitchell, as Secretary, of
CoCa Mines Inc., a Delaware corporation.

WITNESS my hand and official seal.

My commission expires

P.I HI DING

1773 LINCOLN ST.
DENVER, COLORADO S0203

Address

STATE OF

COUNTY OF DE7WEJS.
ss.

The foregoing instrument was acknowledged before
me this 31st day of January, 1983, by Hugh J. Matheson, as
President, and J. Christopher Mitchell, as Secretary, of
CoCa Mines Inc. - Colorado, a Colorado corporation.

WITNESS my hand and official seal.

My commission expires -̂ fflî Ĵ  /3

ENVL,^ COLORADO 8C20S

Address
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ARTICLES DF MERGES

WITH AMENDMENT

YYYffiYYY DOMESTIC __

CERTIFIED COPY OF ARTICLES OF

WITH CHANGS OK NArtt ••̂ •V.1.V̂ :

FCREIGK XXXXXXXX_ PROFIT NONPROFIT

COCA MINES INC. FP0409746

A Delaware qual. corp.

INTO

COCA MINES INC. - COLORADO DP0501786

A Colorado corporation

CHANGING ITS NAME TO:

COCA MINES INC.



February 1, 1983

RE: CoCa Mines Inc. (Del.Dom.)
Merged into: CoCa Mines Inc.-Colorado (Col.Dom.)

Cohen, Brame & Smith
Attention: Mr. Lee Zieroth
1670 Broadway #3500
Denver, Colorado 80202

Dear Mr. Zieroth:

Pursuant to instructions received, the Certificate of
Ownership and Merger for this corporation was filed in the office
of the Secretary of State of Delaware on February 1, 1983 , at
2:00 P.M. , and a certified copy thereof was recorded in the
office of the Recorder of Deeds of New Castle County, Wilmington,
Delaware on the same date. This copy will be forwarded to you when
released by the Recorder in approximately two months.

We enclose one certified copy of the Certificate of Ownership
and Merger.

Very truly yours,

THE CORPORATION TRUST COMPANY

L . .
/

Joseph L. Rivera
Assistant Secretary

JLR/dls
Enc.



State
of

DELAWARE
Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of
^ «..,,. , f OwnershipCertificate of

filed in this office on
February 1, 1983

G/cni7 C. Keninn. St'c-rcrnn/ of S t a t e

BY:

February 1, 1983
DATE:



CERTIFICATE OF OWNERSHIP AND MERGER

MERGING

CoCa Mines Inc.

INTO

CoCa Mines Inc.-Colorado

* * * * * * *

CoCa Mines Inc., a corporation organized and

existing under the laws of Delaware,

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on

the 27th day of June, 1980, pursuant to the General Corpora-

tion Lav; of the State of Delaware.

SECOND: That this corporation owns all of the

outstanding shares of the stock of CoCa Mines Inc.-Colorado,

a corporation incorporated on the 17th day of December 1982,

pursuant to the Corporation Code of the State of Colorado.

THIRD: That the directors of CoCa Mines Inc., by

the following resolutions of its Board of Directors, duly

adopted at a meeting held on the 16th day of December, 1982,

determined to merge itself into said CoCa Mines Inc.-

Colorado.

RESOLVED, that CoCa Mines Inc. merge, and it

hereby does merge itself into said CcCa Mines Inc.-Colorado

which assumes all of the obligations of CoCa Mines Inc.

FURTHER RESOLVED, that the merger shall be effec-

tive upon filing with the Secretary of State of Delaware.



FURTHER RESOLVED, that the terms and conditions of

the merger provide that CoCa Mines Inc.-Colorado will

acquire all of the assets and liabilities of CoCa Mines

Inc., and CoCa Mines Inc.-Colorado will issue one share of

its common stock for each of the presently outstanding

1,008,461 shares of the common stock of CoCa Mines Inc.

FURTHER RESOLVED, that the proposed merger shall

be submitted to the stockholders of CoCa Mines Inc. at a

meeting of such stockholders duly called and held after

twenty days' notice of the purpose thereof mailed to the

address of each such stockholder as it appears in the record

of the corporation; and upon receiving the affirmative vote

of the holders of at least a majority of the outstanding

stock entitled to vote thereon of CoCa Mines Inc., the

merger shall be approved.

FURTHER RESOLVED, that the proper officers of this

corporation be and they hereby are directly to make and

execute a Certificate of Ownership and Merger setting forth

a copy of the resolutions to merge itself into said CoCa

Mines Inc.-Colorado, and the date of adoption thereof, and

to cause the same to be filed with the Secretary of State

and a certified copy recorded in the Office of the Recorder

of Deeds of New Castle County and to do all acts and things

whatsoever, whether within cr without the State of Delaware,

which may be in anywise necessary or proper to effect said

merger.



FOURTH: That the merger has been approved by the

holders of at least a majority of the outstanding stock

entitled to vote thereon of CoCa Mines Inc. at a meeting

duly called and held.

FIFTH: That CoCa Mines Inc.-Colorado survives the

merger and may be served with process in the State of

Delaware in any proceeding for enforcement of any obligation

of CoCa Mines Inc. as well as for enforcement of any obliga-

of the surviving corporation arising from the merger,

including any suit or proceeding to enforce the right of any

stockholder as determined in appraisal proceedings pursuant

to the provisions of Section 262 of Title 8 of the Delaware

Code of 1953, and it does hereby irrevocably appoint the

Secretary of State of Delaware as its agent to accept ser-

vice of process in any such suit or other proceeding. The

address to which a copy of such process shall be mailed by

the Secretary of State of Delaware is 1776 Lincoln Street,

Suite 1100, Denver, Colorado 80203 until the surviving

corporation shall have hereafter designated in writing to

the said Secretary of State a different address for such

purpose. Service of such process may be made by personally

delivering to and leaving with the Secretary of State of

Delaware duplicate copies of such process, one of which

copies the Secretary of State of Delaware shall forthwith

send by registered mail to CoCa Mines Inc.-Colorado at the

above address.
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SIXTH: Anything herein or elsewhere to the

contrary notwithstanding this merger may be terminated and

abandoned by the board of directors of CoCa Mines Inc. at

any time prior to the date of filing the merger with the

Secretary of State.

IN WITNESS WHEREOF, CoCa Mines Inc., a Delaware

corporation, has caused this certificate to be signed by

Hugh J. Matheson, its President, and attested by

J. Christopher Mitchell, its Secretary, this 31st day of

January, 1983.

CoCa Mines Inc.,
a Delaware corporation

ATTEST

By_

Hugh J. ̂ latMeson, President

J. £>firistopher Mitchell,
Secretary

STATE OF COLORADO ]
] ss.

CITY AND COUNTY OF DENVER ]

The foregoing instrument was acknowledged before
me this 31st day of January, 1983, by Hugh J. Matheson, as
President, and J. Christopher Mitchell, as Secretary of CoCa
Mines Inc., a Delaware corporation.

WITNESS my hand and official seal.

My commission expires ^T/^t^f /3

1100 D
3 3UILOINO

80203
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The undersigned natural person, who is morfir than
eighteen years of age, hereby establishes a corporation
pursuant to the Statutes of Colorado and adopts the follow-
ing Articles of Incorporation:

FIRST: The name of the corporation is CoCa Mines
Inc. - Colorado.

SECOND: The corporation shall have perpetual
exi stence.

THIRD: (a) Purposes. The nature, objects and
purposes of the business to be transacted shall be as fol-
lows:

1. To engage in the acquisition,
exploration, ownership, development, operation and
disposition of properties containing precious metals
and other non-energy minerals; and

2. To transact all lawful busi-
ness for which corporations may be incorporated pur-
suant to Articles 1 through 10 of the Colorado Corpora-
tion Code.

(b) Powers. In furtherance of the
foregoing purposes, the corporation shall have and may
exercise all of the rights, powers and privileges now or
thereafter conferred upon corporations organized under the
laws of Colorado. In addition, it may do everything
necessary, suitable or proper for the accomplishment of any
of its corporation purposes.

FOURTH: The aggregate number of shares of stock
which the corporation shall have authority to issue is
3,500,000 shares of $.01 par value Common Stock and 225,000
shares of $20 par value Series A Convertible Preferred
Stock. The rights, preferences, restrictions and other
matters relating to such Series A Convertible Preferred
Stock are as follows:

(a) Dividends. The holders of the
Series A Convertible Preferred Stock shall be entitled to
dividends out of the retained earnings of the corporation at
the annual rate of $1.60 per share, prior and in preference
to any declaration or payment of any dividend (payable other
than in stock of the corporation) on the Common Stock of the
corporation. Such dividends for any year shall not be paid
to the extent that they exceed the net income of the corpo-
ration for such year determined in accordance with generally
accepted accounting principles by the corporation's regular
independent certified public accountants. The right to such
dividends on shares of the Series A Convertible Preferred
Stock shall be cumulative if dividends on said shares are
not declared and paid in any prior period.

(b) Redemption.

1. Commencing on January 1, 1984, the
corporation may at any time at the option of the Board of
Directors redeem all or part (selected on a pro rata basis)
of the outstanding shares of the Series A Convertible Pre-
ferred Stock and on December 31, 1986, the corporation shall



redeem all remaining outstanding shares of the Series A
Convertible Preferred Stock at the redemption price set
forth in Subparagraph (b) 2 below, provided that written
notice of the Series A Convertible Preferred Stock to be re-
deemed be given at least forty-five days prior to the date
specified for redemption (the "Redemption Date").

2. Each share of Series A Convertible
Preferred Stock may be redeemed at a cash price equal to $20
plus the product of $1.60 times the number of full years
between the date of issuance and the Redemption Date, less
any cash dividends paid on such shares of Series A Convert-
ible Preferred Stock (the "Redemption Price"). Notwith-
standing anything set forth above, the payment of the
Redemption Price can only be made from any funds of the cor-
poration legally available therefor.

3. From and after the Redemption Date
(unless default shall be" made by the corporation in duly
paying the Redemption Price on the Redemption Date), the
holders of the shares of the Series A Convertible Preferred
Stock called for redemption shall cease to have any rights
as stockholders of the corporation, except the right to
receive, without interest, the Redemption Price thereof upon
surrender of certificates representing the shares of the
Series A Convertible Preferred Stock or to exercise on or
before the Redemption Date the right to convert the shares
called for redemption pursuant to Paragraph (e) hereof, and
such shares shall not after the Redemption Date be trans-
ferred (except with the consent of the corporation) on the
books of the corporation and shall not be deemed outstanding
for any purpose whatsoever.

4. There shall be no redemption of any
shares of Series A Convertible Preferred Stock of the corpo-
ration where such action would be in violation of applicable
law.

5. The corporation shall duly pay the
Redemption Price by promptly paying the holder of each share
of Series A Convertible Preferred Stock cash in the amount
of the Redemption Price upon receipt of a certificate or
certificates for the shares being redeemed, such shares to
be endorsed for transfer to the corporation.

(c) Preference on Liquidation.

1. The board of directors may from
time to time distribute to the shareholders in partial
liquidation, out of stated capital or capital surplus of the
corporation, a portion of its assets, in cash or property,
subject to the limitations contained in the statutes of
Colorado and these Articles of Incorporation.

2. In the event of any liquidation,
dissolution or winding up of the corporation, the holders of
shares of the Series A Convertible Preferred Stock then out-
standing shall be entitled to be paid out of the assets of
the corporation available for distribution to its stock-
holders before any payments shall be made to the corpora-
tion's common stockholders an amount equal to $20 per share
plus the product of $1.60 times the number of full years
between the date of issuance and the date of such liquida-
tion payment for each share of Series A Convertible
Preferred Stock less any cash dividends paid on such shares
of Series A Convertible Preferred Stock (the "Preferential
Amount"). Each share of Series A Convertible Preferred
Stock shall rank on a parity with each other preferred share
with respect to the Preferential Amount. In the event the
assets of the corporation available for distribution are
less than the foregoing Preferential Amount, distribution
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shall be made pro rata among all shares of Series A Convert-
ible Preferred Stock proportionate to the Preferential
Amount to which each is entitled and no such amounts shall
be paid or set apart for payment on the preferred shares
unless at the same time amounts in like proportion to the
respective Preferential Amount shall be paid or set apart
for payment to all other preferred shares then outstanding.
After the payment or setting apart for payment to the
holders of preferred shares of the Preferential Amounts so
payable to them, the holders of the common shares of the
corporation shall be entitled to receive, ratably, all
remaining assets of the corporation.

3. The merger or consolidation of the
corporation into or with another corporation in which this
corporation shall not survive, or the sale, transfer or
lease (but not including a transfer or lease by pledge or
mortgage to a bona fide lender) of all or substantially all
of the assets of the corporation shall not be deemed to be a
liquidation, dissolution or winding up of the corporation as
those terms are used in this Paragraph (c).

4. In the event the corporation shall
propose to take any action of the types described in Sub-
paragraphs 1 and 2 of this Paragraph (c) , the corporation
shall, within ten days after the date the Board of Directors
approves such action or twenty days prior to any share-
holders' meeting called to approve such action, whichever is
earlier, give each holder of the Series 'A Convertible Pre-
ferred Stock initial written notice of the proposed action.
Such initial written notice shall describe the material
terms and conditions of such proposed action, including a
description of the stock, cash and property to be received
by the holders of the Series A Convertible Preferred Stock
upon consummation of the proposed action and the date of
delivery thereof. If any material change in the facts set
forth in the initial notice shall occur, the corporation
shall promptly give written notice to each holder of the
Series A Convertible Preferred Stock of such material
change.

5. The corporation shall not consum-
mate any proposed action of the types described in Subpara-
graphs 1 and 2 of this Paragraph (c) before the expiration
of fifteen days after the mailing of the initial notice or
ten days after the mailing of any subsequent written notice,
whichever is later, provided that any such 15 or 10-day
period may be shortened upon the written consent of the
holders of a majority of the outstanding shares of each of
the Series A Convertible Preferred Stock.

6. In the event the corporation shall
propose to take any action of the types described in Sub-
paragraphs 1 and 2 of this Paragraph (c) which will involve
the distribution of assets other than cash, the corporation
shall promptly engage independent competent appraisers to
determine the value of the assets to be distributed to the
holders of the Series A Convertible Preferred Stock (it
being understood that with respect to the valuation of
securities, the corporation shall engage such appraiser as
shall be approved by the holders of a majority of the out-
standing shares of the Series A Convertible Preferred
Stock). The corporation shall, upon receipt of such
appraiser's valuation, give prompt written notice to each
holder of the Series A Convertible Preferred Stock of the
appraiser's valuation.

(d) Voting.

1. Each Common Stockholder of record
shall have one vote for each share of stock standing in his
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name on the books of the corporation and entitled to vote.
Except as otherwise provided by law, the holders of the
Series A Convertible Preferred Stock shall be entitled to
receive notice of shareholders' meetings and the holders of
the Series A Convertible Preferred Stock shall be entitled
to vote upon the election of directors or upon any questions
affecting the management or affairs of this corporation, on
the same basis as if each share of Series A Convertible
Preferred Stock has been converted into the number of the
shares of Common Stock into which it is then convertible.
In the election of directors, each shareholder shall have
the right to vote his number of shares for as many persons
as there are directors to be elected. Cumulative voting
shall not be permitted in the election of directors or
otherwise.

2. The Series A Convertible Preferred
Stockholders shall have the right to vote separately from
the Common Stock on any consolidation, merger, sale, lease
or transfer of substantially all of the assets of the corpo-
ration, or any capital reorganization or reclassification of
capital stock of the corporation as if it were a separate
class under the Colorado Corporation Code.

3. Where the holders of the Series A
Convertible Preferred Stock have the power to vote, said
holders shall be entitled to appropriate notice of share-
holders' meetings. Except as otherwise provided herein or
required by law, the holders of shares of the Series A Con-
vertible Preferred Stock and the holders of shares of Common
Stock shall vote together as one class on all matters.

4. At all meetings of shareholders,
one-third of the shares entitled to vote at such meeting,
represented in person or by proxy, shall constitute a
quorum.

5. When, with respect to any action to
be taken by the shareholders, the Colorado Corporation Code
requires the vote or concurrence of the holders of two-
thirds of the outstanding shares, or of the shares entited
to vote thereon, or of any class or series of shares, ap-
proval shall result from the vote or concurrence of a major-
ity of such shares or class or series. This provision is
adopted pursuant to C.R.S. §7-4-118, 1973, and shall control
over any contrary provisions of the Colorado Corporation
Code.

(e) Conversion Rights.

1. Each share of the Series A Convert-
ible Preferred Stock shall be convertible, at the option of
the holder thereof, at any time after the date of issuance
of such share, and on or prior to the close of business on
the third business day preceding the Redemption Date, if any
(unless default shall be made by the corporation in duly
paying the Redemption Price on the Redemption Date) , ini-
tially into one fully paid and nonassessable share of Common
Stock of the corporation subject to adjustment as set forth
in Subparagraph (e)8 below. The actual number of shares of
Common Stock into which each share of Series A Convertible
Preferred Stock is convertible shall be determined by divid-
ing the conversion price (the "Conversion Price") then in
effect as determined by the application of Subparagraph (e)8
below into $20. Fractional shares of Common Stock will not
be issued upon conversion of shares of the Series A Convert-
ible Preferred Stock. The number of shares of Common Stock
issuable shall be rounded down to the nearest whole share of
Common Stock (to which any holders of Series A Convertible
Preferred Stock are entitled), with any fractional share
being disregarded.
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2. The holders of any shares of Series
A Convertible Preferred Stock may exercise the conversion
right as to such shares or any part thereof by delivering to
the corporation during regular business hours, at the office
of any transfer agent of the corporation for the Series A
Convertible Preferred Stock, or at the principal office of
the corporation or at such other place as may be designated
by the corporation, the certificate or certificates for the
shares to be converted, duly endorsed for transfer to the
corporation (if required by it) , accompanied by written
notice stating that the holder elects to convert such
shares. Conversion shall be deemed to have been effected on
the date when such delivery is made, and such date is
referred to herein as the "Conversion Date." As promptly as
practicable thereafter, the corporation shall issue and
deliver to or upon the written order of such holder, at such
office or other place designated by the holder, a certifi-
cate or certificates for the number of full shares of Common
Stock to which such holder is entitled. The holder shall be
deemed to have become a shareholder of record on the applic-
able Conversion Date. Upon conversion of only a portion of
the number of shares of Series A Convertible Preferred Stock
represented by a certificate so surrendered for conversion,
the corporation shall issue and deliver to or upon the
written order of the holder of the certificate so surren-
dered for conversion, at the expense of the corporation, a
new certificate covering the number of shares of Series A
Convertible Preferred Stock representing the unconverted
portion of the certificate so surrendered.

3. The corporation shall pay all docu-
mentary stamp and other transactional taxes attributable to
the issuance or delivery of shares of Common Stock of the
corporation upon conversion of any shares of Series A Con-
vertible Preferred Stock; provided, however, that the cor-
poration shall not be required to pay any taxes which may be
payable in respect of any transfer involved in the issuance
or delivery of any certificate for such shares in a name
other than that of the holder of the shares of Series A Con-
vertible Preferred Stock in respect of which such shares are
being issued.

4. The corporation shall reserve, free
from pre-emptive rights, out of its treasury stock or its
authorized but unissued shares of Common Stock, or both,
solely for the purpose of effecting the conversion of the
shares of Series A Convertible Preferred Stock, sufficient
shares to provide for the conversion of all outstanding
shares of Series A Convertible Preferred Stock.

5. If any shares of Common Stock to be
reserved for the purpose of conversion of shares of Series A
Convertible Preferred Stock require registration or listing
with, or approval of, any governmental authority, stock
exchange or other regulatory body under any federal or state
law or regulation or otherwise, before such shares may be
validly issued or delivered upon conversion, the corporation
will in good faith and as expeditiously as possible at its
expense, endeavor to secure such registration, listing or
approval, as the case may be.

6. All shares of the Common Stock
which may be issued upon conversion of the shares of Series
A Convertible Preferred Stock will upon issuance by the cor-
poration be validly issued, fully paid and non-assessable
and free from all taxes, liens and charges with respect to
the issuance thereof.

7. Upon conversion of the shares of
Series A Convertible Preferred Stock into Common Stock, said
converted shares of Series A Convertible Preferred Stock
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shall be canceled and not reissued thereafter by the corpo-
ration.

8. The initial Conversion Price is $20
for the Series A Convertible Preferred Stock subject to
adjustment from time to time as described in this subpara-
graph.

In the event the corporation at any time
or from time to time after the Series A Convertible Pre-
ferred Stock has been issued shall declare or pay any divi-
dend on the Common Stock payable in Common Stock, or effect
a subdivision of the outstanding shares of Common Stock into
a greater number of shares of Common Stock (by reclassifica-
tion or otherwise than by payment of a dividend in Common
Stock) , then and in any such event, such Conversion Price
shall be reduced, concurrently with such issue, to a price
calculated to the nearest cent) determined by multiplying
such Conversion Price in effect immediately prior to such
issue by a fraction, (x) the numerator of which shall be
the number of shares of Common Stock outstanding immediately
prior to such issue, and (y) the denominator of which shall
be the number of shares of Common Stock outstanding immedi-
ately prior to such issue plus the number of such additional
shares of Common Stock so issued, provided that the Conver-
sion Price shall not be so reduced at such time if the
amount of such reduction would be an amount less than $0.05,
but any such amount shall be carried forward and reduction
with respect thereto made at the time of and together with
any subsequent reduction which, together with such amount
and any other amount or amounts so carried forward, shall
aggregate $0.05 or more; and provided further that, for the
purposes of this section, all shares of Common Stock issu-
able upon conversion of outstanding Preferred Shares shall
be deemed to be outstanding.

In the event the outstanding shares of
Common Stock shall be combined or consolidated, by reclassi-
fication or otherwise, into a lesser number of shares of
Common Stock, the Conversion Price in effect immediately
prior to such combination or consolidation shall, concur-
rently with the effectiveness of such combination or consol-
idation, be proportionately increased.

9. In case of any consolidation or
merger of the corporation or the conveyance of all or sub-
stantially all of the assets of the corporation to another
corporation, each share of Series A Convertible Preferred
Stock shall thereafter be convertible into the number of
shares of stock or other securities or property to which a
holder of the number of shares of Common Stock of the cor-
poration deliverable upon conversion of such Series A Con-
vertible Preferred Stock would have been entitled upon such
consolidation, merger or conveyance; and, in any such case,
appropriate adjustment (as determined by the Board) shall be
made in the application of the provisions herein set forth
with respect to the rights and interest thereafter of the
holders of the Series A Convertible Preferred Stock, to the
end that the provisions set forth herein (including provi-
sions with respect to changes in and other adjustments of
the Conversion Price) shall thereafter be applicable, as
nearly as reasonably may be, in relation to any shares of
stock or other property thereafter deliverable upon the con-
version of the Series A Convertible Preferred Stock.

10. The corporation shall promptly give
written notice of each adjustment or readjustment of the
Conversion Price or the number of shares of Common Stock or
other securities issuable upon conversion of each share.
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(f) Changes. So long as any shares of
Series A Convertible Preferred Stock are outstanding, the
corporation shall not, without first obtaining the approval
by vote or written consent, in the manner provided by law,
of the holders of at least a majority of the total number of
shares of Series A Convertible Preferred Stock outstanding,
voting separately as a class (1) alter or change any of the
powers, preferences, privileges or rights of the Series A
Convertible Preferred Stock; (2) amend the provisions of
this Paragraph (f) ; or (3) authorize, create amend or
increase or issue any capital stock of any class or series
of any parity or other stock other than Common Stock as
presently authorized, except other series of Preferred Stock
sold at a price at least equal to $20 per share or the Con-
version Price of a share of Series A Convertible Preferred
Stock, as then in effect, whichever is the lesser, with such
terms and conditions with respect to the liquidation prefer-
ences as essentially contained herein, as well as redemp-
tion, dividends and voting rights as contained herein.

(g) Notices. Notices to this corpora-
tion with respect to the shares shall be addressed to the
attention of the Secretary at the principal office of this
corporation, or to such other place as this corporation may
from time to time direct by written notice to all holders of
Series A Convertible Preferred Stock. Any notice required
by the provisions hereof to be given to the holders of
shares of the Series A Convertible Preferred Stock shall be
deemed given if deposited in the United States mail, either
by registered or certified mail, postage prepaid and
addressed to each holder at the address given to the corpo-
ration by the holder, and as may from time to time be
changed by written notice to the corporation.

(h) Preemptive Rights. No shareholder
of the corporation shall have any preemptive or other right
to subscribe for any additional unissued or treasury shares
of stock or for other securities of any class, or for
rights, warrants or options to purchase stock, or for scrip,
or for securities of any kind convertible into stock or
carrying stock purchase warrants or privileges.

FIFTH: The number of directors of the corporation
shall be fixed by the bylaws and shall not be less than
three nor more than nine. Five directors shall constitute
the initial board of directors. The names and addresses of
the initial directors are as follows:

Thomas E. Congdon 1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

William J. Carey 1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

Hugh J. Matheson 1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

Philip T. Bee 1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

Roger C. Cohen 3500 Amoco Building
1670 Broadway
Denver, Colorado 80202

SIXTH: The address of the initial registered
office of the corporation is 3500 Amoco Building, 1670
Broadway, Denver, Colorado 80202. The name of its initial
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registered agent at such address is Roger C. Cohen. The
corporation may conduct part or all of its business in any
other part of Colorado, of the United States or o= the
world. It may hold, purchase, mortgage, lease and convey
real and personal property in any of such places.

SEVENTH: The following provisions are inserted
for the management of the business and for the conduct of
the affairs of the corporation, and the same are in further-
ance of and not in limitation or exclusion of the powers
conferred by law.

(a) Contracts with Directors, etc. No
contract or other transactionbetweenthecorporation and
one or more of its directors or any other corporation, firm,
association or entity in which one or more of its directors
are directors or officers or are financially interested
shall be either void or - voidable solely because of such
relationship or interest or solely because such directors
are present at the meeting of the board of directors or a
committee thereof which authorizes, approves or ratifies
such contract or transaction or solely because their votes
are counted for such purpose if: (i) the fact of such
relationship or interest is disclosed or known to the board
of directors or committee which authorizes, approves, or
ratifies the contract or transaction by a vote or consent
sufficient for the purpose without counting the votes or
consent of such interested directors; or (ii) the fact of
such relationship or interest is disclosed or known to the
shareholders entitled to vote and they authorize, approve,
or ratify such contract or transaction by vote or written
consent; or (iii) the contract or transaction is fair and
reasonable to the corporation. Common or interested direc-
tors may be counted in determining the presence of a quorum
at a meeting of the board of directors or a committee there-
of which authorizes, approves, or ratifies such contract or
transaction.

(b) Indemnification of Directors, etc.
The corporation shall indemnify,to the extent permitted by
law, any director, officer, agent or employee of the corpo-
ration against any claim, liability or expense arising
against or incurred by such person as a result of actions
reasonably taken by him at the direction of the corporation.
The corporation shall further have the authority to the full
extent permitted by law to indemnify its directors,
officers, agents and employees against any claim, liability
or expense arising against or incurred by them in all other
circumstances.

(c) Negation of Equitable Interests in
Shares or Rights. The corporationshallbeentitledto
treat the registered holder of any shares of the corporation
as the owner thereof for all purposes, including all rights
deriving from such shares, and shall not be bound to recog-
nize any equitable or other claim to, or interest in, such
shares or rights deriving from such shares, on the part of
any other person, including but without limiting the gener-
ality hereof, a purchaser, assignee or transferee of such
shares or rights deriving from such shares, unless and until
such purchaser, assignee, transferee or other person becomes
the registered holder of such shares, whether or not the
corporation shall have either actual or constructive notice
of the interest of such purchaser, assignee, transferee or
other person. The purchaser, assignee, or transferee of any
of the shares of the corporation shall not be entitled: to
receive notice of the meetings of the shareholders; to vote
at such meetings; to examine a list of the shareholders; to
be paid dividends or other sums payable to shareholders; or
to own, enjoy and exercise any other property or rights
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deriving from such shares against the corporation, until
such purchaser, assignee, or transferee has become the
registered holder of such shares.

EIGHTH: The name and address of the incorporator
is :

Lee W. Zieroth 3500 Amoco Building
1670 Broadway
Denver, Colorado 80202

DATED the 17th day of December, 1982.
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VERIFICATION

STATE OF COLORADO ]
] ss.

CITY AND COUNTY OF DENVER ]

a .notary public, hereby
certify that on the 17th day of December, 1982, personally
appeared before me Lee W. Zieroth, who being by me first
duly sworn, declared that he is the person who signed the
foregoing document as incorporator and that the statements
therein contained are true.

My commission expires: _ ^ 3

Address: Mŷ miM)onc>(pir(U; Aug 3,
1302 E. 11TW

-10-



December 17, 1982

Colorado Secretary of State
Corporations
1575 Sherman Street
Denver, CO 80203

To Whom It May Concern:

CoCa Mines Inc., a Delaware corporation in good
standing in the State of Colorado, hereby consents to and
permits the formation of CoCa Mines Inc. - Colorado in the
State of Colorado by Lee W. Zieroth, its incorporator.

COCA MINES, INC., a
Delaware Corporation

/? j /
ATTEST:

By:_
Secretary - > M ™ president



DEPARTMENT OF
STATE CERTIFICATE-

\ NATALIE MEYER , tfecbetaty of &>late of the tftate o/

nete&u ce/itivu tnat the- fikekeauibiJeb foi Mie
b cekliyicale nave veen fulfilled in compliance wilh

and ake found to conform to law.

tMcco^dinalu f tne undeMianed, &u virtue of the outfit
tswded in me fy law, hehefy ibbueb H C E R T I F T C R T E OF firiENDMENT

TO L.OCH MINES INC. - COLORRDO.

^ S SECRETARY OF STATE

DATED: .JRNUHRV 21, 1983



(Rev !° 7S> • ' .RTICLES OF AMENDMENT
FILLING FEE:S22.50

to the

ARTICLES OF INCORPORATION F I L E D

,.__._ to the provisions of the Colorado Corporation Act, the undersigned corporation adopts the following
Articles of-Amendment to its Articles of Incorporation:

lie name of the corporation is (note 3) CoCa Mines Inc. - Color
r

"'"•-*' directors* , -
SECOND, The following amendment was adopted by th«duakoW«* of the corporation on..

^1 19.&2., in the manner prescribed by the Colorado Corporation Act: '" ' t~

RESOLVED, that the first sentence of Article FOURTH to the Articles
of Incorporation of the corporation be amended to read as follows:

"The aggregate number of shares of stock which the
corporation shall have authority to issue is 6,000,000
shares of $.01 par value Common Stock and 225,000 shares
of $20 par value Series A Convertible Preferred Stock."

THIRD: *The number of shares of the corporation outstanding at the time of such adoption was _ pong - ;
and the number of shares entitled to vote thereon was none __

FOURTH* The designation and number of outstanding shares of each class entitled to vote thereon as a class
were as follows: none

CLASS (Note 1) NUMBER OF SHARES

FIFTH: ̂ e number of shares voted for such amendment w« none _ ; and the number
of shares voied against such amendment was _ none _ .

SIXTH* The number of shares of each class entitled to vote thereon as a class voted for and against such
amend riieni. respectively, was: none

CLASS (Note I) NUMBER OF SHARES VOTED
For Against

SEVENTH: The manner, if not set forth in such amendment, in which any exchange, reclassification, or
cancellation of issued shares provided for in the amendment shall be effected, is as follows: no change

(Note 2)

EIGHTH: The manner in which such amendment effects a change in the amount of stated capital, and the
amount of stated capital as changed by such amendment, are as follows: no change

(Note 2)

*No shares have been issued.

CoCa Mines Inc. - Colorado (Note 3)

By

STATE OF COLO

county of

Before me, tirftftl&r P Z,fPA*f _ , a Notary Public in and for the said County and
State, personally appeared - Hugh J. Matheson - who acknowledged before me that he is
th> President _ . of CoCa Mines Inc. - Colorado __

(Title of office) (Name of the corporation)

a Colorado corporation and that he signed the foregoing Articles of Amendment as his free and voluntary act and
deed for the uses and purposes therein set forth, and that the facts contained therein are true.

In witness whereof I have hereunto set my hand and seal this^LTuy nf January _ A.D. 1983

My commission Mpir^yfc'ia/^y-? XffL

>. U inapplicable, iiueH "None."
2. If inapplicable, insert "No change."
3. Exact corporate name of corporation adopting the Article* of Amendment (If this it a change of name

amendment the name before this amendment is filed)
4. Signatures and titles of officers signing for the corporation.

SUBMIT IN DlfPLICATE means original TYPED copy and first carbon copy, at xerox copies both having original
signatures A verifications.

licor'M'.T.K^7-:-i:'-jr,L-:i:
ADDfttiS



PROXY STATEMENT

COCA MINES INC.
ST. MARY PARISH LAND COMPANY
CONGDON AND CAREY, LTD. 5

This Proxy Statement is furnished in connection
with the solicitation by the managements of CoCa Mines Inc.,
a Delaware corporation ("CoCa"), and St. Mary Parish Land
Company, a Delaware corporation ("St. Mary")/ and by the
general partners of Congdon and Carey, Ltd. 5, a Colorado
limited partnership ("C&C5"), for proxies of shareholders
and limited partners, respectively, to be used at special
meetings thereof to be held January 31, 1983. The purpose
of the special meetings is to vote upon the Agreement and
Plan of Reorganization dated December 11, 1982 (the "Agree-
ment"), among CoCa, St. Mary and C&C5, providing for the
following transactions:

1. CoCa shall be merged into and with CoCa Mines
Inc., a newly-formed Colorado corporation ("CMI");

2. CMI shall acquire all of the assets and
properties of C&C5; and

3. St. Mary shall purchase, for an aggregate
consideration of $4,000,000, 200,000 shares of the Series A
Convertible Preferred Stock of CMI and warrants to purchase
up to 150,000 shares of CMI common stock at a price of $20
per share.

THE APPROVAL OF A MAJORITY OF THE DISINTERESTED
SHAREHOLDERS OF COCA AND ST. MARY, RESPECTIVELY, AND BY A
MAJORITY-IN-INTEREST OF THE LIMITED PARTNERS OF C&C5 WHO
VOTE ON SUCH MATTERS IS A CONDITION PRECEDENT TO THE EFFEC-
TIVENESS OF THE AGREEMENT.

All shares and partnership interests, as the case
may be, represented by properly executed proxies will,
unless such proxies have been previously revoked, be voted
at the meetings in accordance with the directions on the
proxies. If no direction is indicated, the shares or part-
nership interests will be voted in favor of the Agreement.
If any other matters are properly presented to the meetings
for action, it is intended that the persons named in the
proxies and acting thereunder will vote in accordance with
their best judgment on such matters.
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SUMMARY OF TRANSACTIONS

The following summary of certain information con-
tained in this Proxy Statement is qualified in its entirety
by the detailed information appearing herein and by the
Agreement. See also "CERTAIN CONSIDERATIONS" at page 35 for
certain risks applicable to the transactions contemplated by
the Agreement.

A copy of the Agreement is available to any share-
holder of CoCa and St. Mary and to any limited partner of
C&C5 upon request therefor.

The transactions to be voted upon by the share-
holders of CoCa and St. Mary and by the limited partners of
C&C5 generally provide for the expansion of CoCa through its
acquisition of the net assets of C&C5 and its obtaining of
at least $4,000,000 of new capital from St. Mary. The
transactions specifically involve the following:

1. A new Colorado corporation has been formed
known as "CoCa Mines Inc." ("CMI"). The authorized capi-
talization of CMI is 3,500,000 shares of common stock (the
"Common Stock") and 225,000 shares of Series A Convertible
Preferred Stock.

2. CMI will acquire by merger CoCa, which is a
Delaware corporation. All of the assets and liabilities of
CoCa will become the assets and liabilities of CMI, and CMI
will issue one share of its Common Stock for each of the
presently outstanding 1,008,461 shares of the common stock
of CoCa. After the merger, CoCa will cease to exist.

3. CMI will acquire the assets and liabilities of
C&C5 in exchange for 330,000 shares of CMI's Common Stock
and the retention by C&C5 of production payments from the
net revenues of its two mining projects in the aggregate
amount of $2,035,537.56. C&C5 will then liquidate and
distribute the CMI Common Stock and the right to receive
production payments to its partners.

4. CMI will issue to St. Mary 200,000 shares of
its Series A Convertible Preferred Stock for $20 per share
cash, or an aggregate of $4,000,000. Each share of such
Preferred Stock will be convertible into one share of CMI
Common Stock at any time up to December 31, 1986. If by
that date the Preferred Stock has not been converted to
Common Stock, it must then be redeemed by CMI at its origi-
nal cost. This redemption obligation will be secured by a
pledge of 1,000,000 shares of the common stock of Equity
Silver Mines Limited. St. Mary will also acquire a warrant
to purchase on or before January 31, 1987 up to an addi-
tional 150,000 shares of CMI Common Stock for $20 per share.
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5. Shareholders of CoCa may elect to purchase up
to an aggregate of 25,000 shares of CMI Series A Convertible
Preferred Stock for $20 per share and to receive warrants to
purchase up to an additional 18,750 shares of CMI Common
Stock at $20 per share. The terms of such Preferred Stock
and warrants are the same as those to be acquired by St.
Mary.

6. The effects of the foregoing transactions are
that the shareholders of CoCa will become owners of the same
number of shares of the Common Stock of CMI; the partners of
C&C5 will cease to be members of that partnership and will
become common shareholders of CMI; and St. Mary will become
a holder of CMI Preferred Stock and have the right to become
a CMI common shareholder, as will those shareholders of CoCa
electing to invest on the same basis as St. Mary.

7. The advantages of the foregoing transactions
to CoCa and its shareholders are generally (i) the obtaining
from C&C5 of two precious metals mining projects on which
substantial funds have previously been expended for explora-
tion and development, one of which (the Flathead project in
Montana) appears to be viable even at current depressed
metals prices and (ii) the obtaining from St. Mary of suffi-
cient capital to carry the Flathead project forward and to
continue CoCa's other mineral investment activities.

8. The advantages of the transactions to C&C5 and
its partners are (i) the acquisition of an approximately 25
percent interest in the Common Stock of CMI (19 percent
after conversion of Preferred Stock and exercise of war-
rants) , which is equivalent to the percentage ownership
interest C&C5 might expect to retain in its mining projects
were it independently to develop them with third parties,
(ii) the participation through CMI Common Stock ownership in
the other present and future mineral investments of CMI and
(iii) the retention of production payments from the net
revenues of C&C5's present mining projects.

9. The advantage of the transactions to St. Mary
is diversification of its energy and real estate investment
activities into precious metals on a cost basis which re-
flects current depressed prices and which, through CMI's
secured Preferred Stock redemption obligation, minimizes
risk.

10. The transfer to CMI of the C&C5 assets and
liabilities and the investment by St. Mary are each condi-
tioned upon the occurrence of the other. All transactions
are to close simultaneously on January 31, 1983, effective
as of December 31, 1982.
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BUSINESS OF CMI

CMI was formed December 17, 1982 under the laws of
Colorado for the purpose of entering into the transactions
contemplated by the Agreement. It is the objective of CMI,
following consummation of the Agreement, to continue the
business of CoCa and to establish an ongoing, successful and
substantial mining company with principal emphasis on pre-
cious metals.

The sole shareholder of CMI is CoCa which holds
one share of Common Stock. CMI has not conducted any busi-
ness as of the date hereof, owns no properties or other
assets and will commence operations only upon consummation
of the Agreement. For information concerning management of
CMI following consummation of the Agreement, see "MANAGEMENT
AND PRINCIPAL SHAREHOLDERS OF CMI" at page 30.

BUSINESS OF COCA

General

CoCa was formed under the laws of Delaware on
June 27, 1980 for the purpose of engaging in the mining
business. Effective September 30, 1980, CoCa acquired all
of the assets and liabilities of Congdon and Carey, Ltd.
No. 4, a Colorado limited partnership, including its inter-
est in Candelaria Partners and its shares of Equity Silver
Mines Limited (see "Properties" at page 7).

Management and Principal Shareholders

The executive officers and directors of CoCa are
as follows:

Name

Thomas E. Congdon

William J. Carey

Hugh J. Matheson

J. Christopher Mitchell

Robert A. Rivera

Jerry E. Julian

Philip T. Bee

Poger C. Cohen

Position

Chairman of the Board of Directors

Vice Chairman of the Board of
Directors

President and Chief Executive
Officer; Director

Vice-President; Secretary

Vice-President - Exploration

Treasurer

Director

Director
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The following sets forth information, as of Decem-
ber 15, 1982, with respect to the total number of shares of
CoCa's common stock held of record by beneficial owners of
more than five percent of CoCa's common stock:

Shares Owned Beneficially
and of Record

Name and Address

William J. Carey
7322 Blairview Drive
Dallas, Texas 75230

Thomas E. Congdon
1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

Number

256,189.5

354,851.5(1)

Percent or Class

25.4

35.0

(1) Includes an aggregate of 174,563.5 shares held by
Mr. Congdon's wife, daughters and trusts for their
benefit.

For information concerning the officers and directors and
principal shareholders of CMI following its merger with
CoCa, see "MANAGEMENT AND PRINCIPAL SHAREHOLDERS OF CMI" at
page 30.

Properties

The principal assets of CoCa consist of 1,001,145
shares of Equity Silver Mines Limited, a British Columbia
corporation ("ESML"), and a limited partnership interest in
Candelaria Partners, a Colorado limited partnership ("Can-
delaria"). CoCa also owns interests in the Luning prospect
(Nevada) and the Kasock Mountain prospect (Nevada). CoCa
has negotiated agreements in principle for participation in
further exploration and development of the Round Mountain
prospect (Colorado) and the Middle Buttes prospect
(California) .

Equity Silver Mines Limited

CoCa owns approximately 12.1 percent, or 1,001,145
shares, of ESML's common stock. The capitalization of ESML
is 8,266,000 shares of common stock, of which Placer Devel-
opment Limited, a British Columbia corporation ("Placer"),
owns 70 percent, and 246,520 shares of cumulative redeemable
preferred stock, of which Placer owns 100 percent. As of
September 30, 1982, the principal amount owing on the cumu-
lative redeemable ESML preferred shares was $67,052,000
(Canadian), and the cumulative unpaid dividends on those
shares were $9,528,000 (Canadian).
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The common stock of ESML is traded on the Vancou-
ver Stock Exchange and on December 16, 1982, closed at a
price of $26.50 (Canadian) per share. The trading range in
1982 through December 16 has been a low of $10 (Canadian) in
June and a high of $27 (Canadian) in early December.

ESML is a successor to several other entities and
owns the Equity silver-copper-gold mine near Houston, Brit-
ish Columbia. In 1973, Thomas E. Congdon, on behalf of
Congdon and Carey, Ltd. No. 4, the predecessor to CoCa,
entered into an agreement providing for further exploration
and development of the Equity mining claims with a predeces-
sor of ESML. From discovery in the mid-1960's by others
through 1978, a total of approximately $7,000,000 (Canadian)
was spent on the Equity project. •

On December 20, 1978, an agreement was entered
into with Placer for the organization of ESML and its acqui-
sition of the Equity project. Such agreement was consum-
mated in February, 1979, and shortly thereafter Placer
committed to place the Equity project into production.
Placer arranged for all funding necessary to develop the
mine at a cost of approximately $144,000,000 (Canadian).

Production commenced in the fall of 1980. Activi-
ties during 1981 are described in ESML's 1981 Annual Report,
a copy of which accompanies this Proxy Statement as Exhibit
A. The leach plant, designed to reduce the levels of anti-
mony and arsenic, has had a long and difficult startup. In
the meantime, sales of unleached concentrate are continuing
in the spot market.

ESML metal production in 1982 through September 30
was as follows:

Silver - 4,756,350 ounces
Gold - 19,370 ounces
Copper - 1,583,370 pounds

Placer's engineers have estimated mineable ore
reserves in the two known orebodies at the Equity project at
December 31, 1981 as follows:

Ounces/Ton Percent
Orebody Short Tons SilverGold Copper Antimony

So. Tail 4,830,000 3.62 0.047 0.559 0.091
Main Zone 23,369,000 2.87 0.024 0.350 0.070

The scheduled ore production shown above does not
exhaust the known ore reserves in the two orebodies. Esti-
mates made by CoCa's engineers in 1978 indicated the geo-
logic ore reserves for the two orebodies as:
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Ounces/Ton Percent
Tons SilverGold Copper Antimony

43,203,000 2.83 0.026 0.33 0.09

In addition, the potential exists for developing more ore
down dip, along strike and in other potential deposits on
the property. It appears that there is sufficient addi-
tional mineralization to support the present rates of mining
well into the next century.

Messrs. Congdon and Carey serve as two of the
seven members of the Board of Directors of ESML. During
October and November, 1982 CoCa sold 120,000 shares of ESML
common stock for an aggregate consideration of $2,075,000
which was used to retire bank indebtedness.

Candelaria Partners

Candelaria Partners is a Colorado limited partner-
ship of which Occidental Minerals Corporation, a wholly-
owned subsidiary of Occidental Petroleum Corporation, is the
general partner, holding a 92 percent interest before payout
and a 60 percent interest after payout. CoCa, as a succes-
sor in interest to Congdon and Carey, Ltd. No. 4 ("C&C4"),
is a limited partner with a 7 percent interest before payout
and a 37 percent interest after payout. Candelaria Partners
was formed in 1976 to develop the Candelaria gold and silver
property in Mineral County, Nevada.

The Candelaria property is located 35 miles south-
east of Hawthorne, Nevada. Silver mineralization in the
Candelaria area has been known for more than 100 years, and
the area was a major silver camp in the 1870's and 1880's.
Production at that time was from high grade veins using
underground mining methods. Technology was not, however,
sufficient to permit the extraction of silver from the
extensive lower grade areas.

In the late 1960's, interest was rekindled in the
Candelaria area. During 1970 through 1972, C&C4 entered
into agreements with landowners to obtain the claims now
held by Candelaria Partners. Between 1968 and 1970, drill-
ing and sampling was conducted on the Candelaria properties
by other parties, and this activity was continued by C&C4
through 1975.

Following the formation of Candelaria Partners,
Occidental drilled an additional 205 holes in the two ore
deposits. Based upon such testing, Occidental and its
engineers estimated reserves as follows:
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Deposit

Lucky Hill
Mt. Diablo

Tons

3,969,000
8,363,230

Ounces/Ton
Silver

2.64
3.23

Gold

.0083

.0060

Strip Ratio

1.36:1
3.41:1

A geological consultant to Occidental has estimated that a
third mineral deposit may contain approximately 6,000,000
tons of ore with a metals content comparable to the above.

The Candelaria mine was brought into production
by Occidental in the fall of 1980. At December 31, 1980,
Occidental's contributions to the capital of Candelaria
Partners amounted to approximately $39,501,000, of which
approximately $3,200,000 was spent on exploration, evalua-
tion and property acquisition.

Ninety-two percent of Candelaria profits are
allocated to Occidental until it has recovered from cash
flow the capital contributed by it to place the property
into production, interest on that capital contribution plus
income taxes on such portion of cash flow. After payout,
all profits are to be allocated 60 percent to Occidental,
approximately 37 percent to CoCa and approximately 3 percent
to the other limited partners.

From inception of operations in the fall of 1380
through June, 1982, production at Candelaria was as follows:

Ore to Pads
(tons)

1980 120,901
1981 2,194,327
1982 854,951

Total 3,170,179

Silver
(ounces)

269,718
1,675,280
747,609

2,692,607

Gold
(ounces)

1,059.6
9,184.6
4,734.2

14,978.4

Silver production at Candelaria has been less than
anticipated, due to lower ore grades and a less favorable
silver extraction rate from ore on leach pads. As a result
production costs are higher and losses occur at silver
prices of less than $8.00-8.50 per ounce. Accordingly,
mining operations were suspended at Candelaria in June,
1982. Concurrently, Occidental Petroleum began terminating
most of the employees of Occidental Minerals and sought
purchasers for the latter1s assets, including Candelaria.
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Barring an increase of silver prices into the
$16-20 per ounce range, it is unlikely CoCa will ever
receive anything more than 7.4 percent of Candelaria cash
flow as, pursuant to the limited partnership agreement, the
general partner is unlikely ever to achieve payout of its
capital contributions plus interest and taxes.

Luning

The Luning prospect is a prospective gold project
in the Santa Fe Mining District approximately 34 miles east
of Hawthorne, Nevada. A large variety of mineral products
have been mined in the Santa Fe Mining District since 1879,
including copper, silver, tungsten and gold. Most recently,
exploration by another company has led to the discovery of a
gold-silver ore deposit reported to hold 3,350,000 tons
grading 0.087 oz/ton gold and 1.3 oz/ton silver.

Prospecting by CoCa in 1981 resulted in identifi-
cation of a target for disseminated gold mineralization.
Detailed surface geologic mapping and sampling in 1981
confirmed the presence of a strong gold geochemical anomaly
over a 500 x 1,600 foot area, supported by larger anomalies
in antimony, arsenic and mercury. To date, a total of 789
surface samples have been taken, of which 124 are rock
samples. Fifty-two percent of the rock samples have gold
assays above lower detection limits and range up to 0.338
oz/ton gold, with an average of 0.035 oz/ton. Two reverse
circulation drillholes were drilled in 1982 and successfully
tested the geochemical anomaly, encountering low grade gold
mineralization over 195 feet, averaging 0.035 oz/ton gold.
Mineralization was found to exist to a depth of 335 feet,
and additional mineralized limestone was found buried under
alluvial cover.

Land acquisition work in 1981 consisted of the
location of 52 York unpatented lode claims on open federal
lands and the purchase of 3 additional unpatented lode
claims. The claims are all contiguous and represent a land
position of approximately 940 acres.

CoCa's exploration staff has recommended that work
in 1983 consist of grid drilling the York target and scout
drilling in selected other areas elsewhere on the property.

Kasock Mountain

The Kasock Mountain prospect is located approxi-
mately 44 miles north/northeast of Hawthorne, Nevada. The
property represents an exploration target for a porphyry
copper deposit of large size.
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The property consists of 103 unpatented lode
mining claims encompassing a total of approximately 2,038
acres located by CoCa personnel in late 1981 and early 1982.
CoCa's exploration staff has recommended a program of geo-
chemical and geophysical surveys, together with detailed
geologic mapping, to evaluate the prospect's potential and
to define drill targets.

Round Mountain

The former partners of Congdon and Carey, Ltd.
No. 2 (nC&C2tt) own an interest in mineral rights in over
2,400 acres covering portions of 11 sections in the Hard-
scrabble Mining District, Custer County, immediately north
of Westcliffe, Colorado. The mineral rights are held
through a variety of agreements, including leases, leases
with options to purchase, options to purchase and by direct
ownership of both patented and unpatented lode mining
claims.

Thomas E. Congdon and William J. Carey, on behalf
of the former partners of C&C2, have agreed in principle
with CoCa for the formation of a limited partnership to
acquire and develop the Round Mountain project. CoCa will
be the general partner and will make an initial capital
contribution of $75,000. At such time as it has contributed
to the partnership an aggregate of $1,000,000 of capital, it
will be entitled to an 80 percent interest in the project.
CoCa will also receive management fees and the reimbursement
of its management costs. The C&C2 partners as limited
partners will be entitled to a 20 percent interest in the
project after CoCa has recovered its capital contributions.
CoCa may elect to terminate the partnership at any time
after its initial capital contribution. Partnership capital
will be used for further exploration and development of the
Round Mountain project with the exception of $230,000, plus
interest, which will be paid to Mr. Congdon to reimburse him
for previous Round Mountain expenditures advanced by him.
Should CoCa determine to place the project into production,
it must obtain the funds to do so without dilution of the
interests of the C&C2 partners.

The foregoing limited partnership is to be entered
into upon completion of the transactions among CMI, CoCa,
C&C5 and St. Mary described in this Proxy Statement. The
terms of such partnership have been approved by the inde-
pendent members of the Board of Directors of CoCa. Such
terms have also been reviewed by an independent mining con-
sultant to CoCa who found them generally to be fair and
reasonable and to be as favorable to CoCa as those which
could be obtained from an unaffiliated third party.

The original reconnaissance of the Round Mountain
area was undertaken in 1962, followed by geologic mapping
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during the next two years. Exploratory drilling commenced
in 1966, and through 1981 a total of 46,137 feet of sampling
had been completed.

The Round Mountain project lies within the Silver
Cliff volcanic center. While past production was princi-
pally from fractures in volcanic rocks filled with lead-
zinc-silver ores, C&C2's exploration effort has been
directed towards the evaluation of the "Kate" manganese
silver ore deposit. The manganese minerals have combined
with the silver in such a way as to render conventional
cyanidation methods ineffective.

The next phase of work at Round Mountain will
require fill-in drilling to complete ore definition in the
Kate area, where present reserves are estimated to be four
to seven million tons at a grade of 2.7 oz/ton silver, using
a one ounce cut-off. The drilling program will be augmented
by metallurgical testing to provide cost and recovery data
for the production of silver in a marketable form.

CoCa's exploration staff believes there is excel-
lent potential for the addition of from two to five million
tons of a grade comparable to the Kate mineralization in
untested areas adjacent to the Kate zone. In addition, a
re-evaluation of areas previously worked by others for lead-
zinc-silver mineralization appears to be warranted.

Middle Buttes

The Middle Buttes project is an effort to define
gold and silver mineralization in an area approximately 25
miles north/northwest of Lancaster, California. The site
includes the former Cactus Queen mine, which was a 250-ton
per day operation owned by the Mudd family of Los Angeles.
The mine was operated from 1936 to 1942, when it was closed
by Presidential Order.

This project has been funded solely by Messrs.
Congdon and Carey. Expenditures commenced in the summer of
1979 and through September, 1982 amounted to approximately
$720,000.

Land acquisition began in the fall of 1979. An
aggregate of nine leases have been executed, and in addi-
tion, 20 unpatented lode mining claims have been located on
open federal lands. The lease on the area containing the
bulk of the known mineralization provides for a sliding-
scale earned royalty, with a minimum rate of royalty of 4
percent on ores with a net smelter return value of $40 per
ton or less, to a maximum of 12*5 percent, generally on ores
having a net smelter return value of $500 per ton or more.
The other eight leases provide for a 2\ percent royalty rate
for ores having a net smelter return value of $25 per ton or
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less, increasing pro rata to the maximum rate of 12^ percent
to ores having a net smelter return value of $125 per ton or
more. In all leases, the ore values are adjusted quarterly
in relation to movements in the Consumer Price Index since
June, 1979.

To date, 33 rotary and 11 diamond holes totaling
15,744 feet have been completed. Seven intercepts of more
than 10 feet of thickness grading 0.10 oz/ton gold or more
have been encountered. The most encouraging of these inter-
cepts grades 2.89 oz/ton gold and 2.5 oz/ton silver through
a 10-foot thickness at a site more than 800 feet from the
old mine workings. Two possible ore reserves are indicated.
The "Shumake Zone" has potential for development as a low
grade gold deposit with a low waste/ore ratio, while the
"Cactus Zone" is a potential underground producer.

Messrs. Congdon and Carey have agreed in principle
with CoCa to form a joint venture to acquire and develop the
Middle Buttes project. CoCa will make an initial capital
contribution of $200,000 and at such time as it has contrib-
uted to the venture an aggregate of $1,000,000 of capital
and committed to cause the project to be placed into produc-
tion, it will be entitled to a 77*s percent interest in the
project. CoCa will also receive management fees and the
reimbursement of its management costs. Messrs. Congdon and
Carey will be entitled to a 22^ percent interest in the
venture after CoCa has recovered its capital contributions.
CoCa may elect to terminate the venture at any time after
its initial capital contribution. Capital of the venture
will be used for further exploration and development of the
Middle Buttes project. Funding to place the project into
production must be obtained by CoCa without dilution of the
interests of Messrs. Congdon and Carey.

The foregoing joint venture is to be entered into
upon completion of the transactions among CMI, CoCa, C&C5
and St. Mary described in this Proxy Statement. The terms
of such venture have been approved by the independent mem-
bers of the Board of Directors of CoCa. Such terms have
also been reviewed by an independent mining consultant to
CoCa who found them generally to be fair and reasonable and
to be as favorable to CoCa as those which could be obtained
from an unaffiliated third party.

BUSINESS OF C&C5

General

C&C5 was organized as a limited partnership under
the laws of Colorado on July 1, 1974. Since such time, it
has engaged in the mining business. C&C5 currently controls
all of the mineral rights to the Flathead silver-gold-base
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metal project in Flathead County, Montana, and with Amoco
Minerals controls the mineral rights to the Gilt Edge gold
project in Lawrence County, South Dakota.

Upon consummation of the Agreement described here-
in, C&C5 will liquidate and dissolve and will distribute the
CMI Common Stock and the Flathead and Gilt Edge production
payments to the partners of C&C5 as described in "DESCRIP-
TION OF TRANSACTIONS" at page 23.

Management and Principal Owners

The general partners of C&C5 are William J. Carey
and Thomas E. Congdon, each of whom owns a 26.9096 percent
interest in C&C5 after payout.

The following limited partners of C&C5 each own in
excess of five percent of the aggregate partnership inter-
ests after payout in C&C5:

Name Percentage Interest

George G. Anderman , 6.5278

Helmerich & Payne, Inc. 8.1598

Nelson Bunker Hunt 5.2084

Mrs. Janet Levy 8.1598

Properties

Gilt Edge

The Gilt Edge project is a potential low grade
open pit gold mine in the Black Hills of South Dakota. The
property consists of approximately 830 acres held by two
principal leases on patented and unpatented lode mining
claims, plus additional unpatented claims located by Amoco
Minerals, operator of the Gilt Edge joint venture with
C&C5.

Amoco Minerals has an 80 percent interest in the
joint venture and C&C5 a 20 percent interest. The joint
venturers are obligated to fund their respective shares of
the venture's costs or suffer dilution.

The Gilt Edge property produced gold from inter-
mittent underground and open pit mining operations from 1897
through 1941. C&C5 assembled a property position in 1971
and undertook for its own account an exploration program
seeking copper and molybdenum mineralization beneath the
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previously worked gold deposits. This effort was unsuccess-
ful and the property position was allowed to lapse. Improv-
ing gold prices in 1975 led to a request from Cyprus Mines
(now Amoco Minerals) for assistance in reassembling the
property position and to the formation of the Gilt Edge
joint venture.

Through 1981, a total of 231 exploratory holes
for 62,000 feet of drilling was completed, as well as the
reopening of a portion of the underground workings and the
completion of a considerable amount of metallurgical testing
to determine the amenability of the ore to low cost heap
leaching methods. The ultimate potential of the project is
presently considered to be 20 million tons of ore in a
single open pit at a grade of 0.047 oz/ton gold at a cut-off
grade of 0.020 oz/ton. Expenditures through September, 1982
were in excess of $3,866,000.

A deposit of the Gilt Edge scale may be too small
to be of interest to Amoco Minerals. During 1982, explora-
tion efforts were directed at locating higher grade mineral-
ization mineable by underground methods which appears to
have been unsuccessful. Amoco Minerals has invited a number
of mining companies to review the Gilt Edge data with a view
to offering to purchase Amoco Minerals' interest. It is
expected that purchase offers, if any, will fall short of
Amoco Minerals' expectations and that it may thereafter
negotiate to turn the property back to C&C5.

It is the opinion of C&C5 that Gilt Edge could be
a profitable small scale, open pit, heap leach operation at
a price level only slightly higher than the current gold
price.

Flathead

The Flathead project is a relatively high grade
silver property with potential byproducts of gold, lead,
zinc and copper. The property consists of ten and one-half
sections of land, 35 miles northwest of Poison, Montana,
held pursuant to lease agreements with Anaconda Minerals
Company, Burlington Northern Railroad Company and the
Department of State Lands, State of Montana.

Initial geologic reconnaissance was carried out
by C&C5 in 1972, and lease negotiations commenced in 1975.
C&C5 assigned the leases to Hog Heaven Partners ("HHP") in
1979. C&C5 was the sole limited partner in HHP and Canadian
Superior Mining (U.S.) Ltd. ("Superior") was the sole gen-
eral partner. An agreement was reached with Superior on
May 15, 1982 to terminate HHP.

Mineralization was first discovered on the Flat-
head property by local ranchers in 1913, but commercial
production did not commence until 1934, when Anaconda began
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shipping ore to Montana smelters. Low metal prices and a
shortage of labor forced Anaconda to suspend operations in
mid-1946. There was no further production until 1963, when
a lessee commenced open pit mining which continued through
1975. There has been no underground mining since 1946.
While production records are incomplete, the following
summary of prior production from Flathead is believed to be
reasonably accurate:

Tons Mined Silver Other Metals

134,000 26.6 oz/ton 0.02 oz/ton gold
139,000 18.2 12.1 percent lead
17,000 28.9 0.004 oz/ton gold plus

1.2 percent copper

or 6,580,000 ounces of silver plus additional values in gold
and base metals.

From 1975 through 1978, C&C5 spent approximately
$1,035,000 in completing 45 diamond holes totaling 24,850
feet and reopened, rehabilitated and mapped portions of the
underground workings. C&C5 was also able to locate the very
extensive assay and sampling records that had been prepared
by the mine staff during the years 1934-1946.

C&C5's exploration objective was the definition of
a bulk tonnage deposit with potential reserves mineable by
both open pit and underground methods, in the range of 50 to
100 million ounces of silver. Results through 1978 sug-
gested the existence of such a target, and C&C5 invited a
number of companies to consider participation in further
drilling and development of the Flathead property. An
agreement was reached with Superior in early 1979 whereby
HHP would be formed, with Superior contributing all the
funds required to complete, at Superior's sole discretion, a
feasibility study on the project.

In the 1979-1981 period, Superior completed ap-
proximately 425 drill holes, of which 67,865 feet repre-
sented rotary drill holes and 31,079 feet represented dia-
mond drill holes, with emphasis on definition drilling of
open pit reserves. Superior also initiated metallurgical
testwork and environmental baseline studies and acquired on
behalf of HHP various buildings and related facilities to
support a large scale exploration effort. Superior's con-
tributions to HHP during this three-year period were approx-
imately $3,743,000.

In early 1982, Superior requested a renegotiation
of the terms of the HHP partnership agreement. It believed
that the exploration effort to develop open pit reserves,
while successful, would require a lesser scale of operations
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than it had originally anticipated, and that fact, coupled
with estimated operating costs and depressed silver prices,
would result in less favorable economics. C&C5 declined to
renegotiate the agreement and instead agreed with Superior
that HHP be dissolved and the Flathead property returned
to C&C5. Superior will receive a non-interest bearing
$2,650,000 production payment payable out of ten percent of
Flathead net profits after recoupment with interest of all
funds invested in the project subsequent to May 15, 1982.

The production payment of $1,314,701.89 to be
retained by C&C5 from the Flathead project is payable only
after the Superior production payment has been paid in full.

Since C&C5 reacquired Flathead CoCa personnel have
completed the assaying of Superior's 1981 drilling program
and prepared plan maps and cross sections from all available
geologic and drilling data in order to recalculate ore
reserves. Work on the environmental baseline studies has
been continued, and metallurgical samples have been prepared
from drill core representative of the various ore types and
areas within the proposed mine. Metallurgical testing is
presently underway at Hazen Research, Inc., Golden, Colo-
rado, and preliminary results should be available by year-
end. This 1982 work by C&C5 is estimated to cost $375,000.

The present estimate of ore reserves is shown in
the following table:

Flathead Project Ore Iteserves
Organized by Potential Mining Method

Open Pit
Ole Hill
Main Mine

Cutoff(2)

1.0 oz Ag equiv.
2.0 oz Ag

Equiv. Ag Grade
Tons oz/ton(2) Ag oz/ton Au oz/ton Pb+Zn

Underground
"Flat" reserve 4.0 oz Ag equiv.
"Steep" reserve 4.0 oz Ag equiv.

1,725,000
1,800,000

2,400,000
750,000

2.6
5.7

10.2
9.0 est

"Bulk" reserve 1.0 oz Ag equiv. 5,500,000 4.2

2.1
5.1

5.6
5.0 est

2.8 est

0.013
0.015

0.003
.012
(est)
0.015

(1)
(3)

oz Ag(2)
Equiv.

4,500,000
10,300,000
14,800,000

Ag = silver; Au = gold; Pb = lead; Zn = zinc.

(1) Not assayed, not recoverable in this oxide environment.

(2) Assume $0.25/lb NSR for Pb & Zn, $5.00/oz for Ag & $200/oz
for Au: $Au:$Ag=40:l.

4.5% 24,500,000
3.5% 6,750,OOC

0.8% 23,OOP,Our
54 f 250',0'Or

69,000,OOC
oz Ag eqoiv,
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(3) Pb+Zn are at least 0.8%, locally much higher. Most of
this environment is oxide and mixed oxide/sulfide. The
base metals are probably not recoverable.

As indicated above, the ore reserves represent both open pit
and underground ore. While the Ole Hill material can be
mined by open pit methods, the substantially higher silver
content of a portion of the underground reserves suggests it
would be more profitable to process these ore reserves in
preference to Ole Hill reserves.

C&C5 believes a full study of the feasibility of
placing the Flathead property into production should be
undertaken. The conceptual plan would be based on a produc-
tion rate of approximately 1,000 tons per day, the initial
three and one-half years of ore coming from the Main Mine
reserves, with an additional eight and one-half years of ore
coming from underground reserves to be phased in as Main
Mine ore reserves are depleted. Oxidized, near surface ores
would be processed initially using a conventional cyanida-
tion circuit to extract silver and gold, which would be sold
to a third party refinery. As the deeper, sulfide ores are
mined, a flotation circuit would be added to recover flota-
tion concentrates containing the precious and base metals.
These concentrates would be sold to third party smelters for
subsequent processing. Assuming a favorable conclusion to
the study and expeditious handling of applications for vari-
ous government permits and negotiation of project financing,
construction could commence in the spring of 1984, with
first production approximately 12 months later.

Preliminary calculations indicate the cost to pro-
duce one ounce of silver at Flathead (exclusive of financing
costs) will be similar to production costs at the most
efficient of the silver mines in the Coeur d'Alene district
of Idaho and western Canada, and thus cost competitive on a
worldwide basis. It is anticipated that capital costs will
be approximately $30 million or less, including working
capital and some development work on the underground ore
zones.

BUSINESS OF ST. MARY

General

St. Mary was incorporated under the laws of Dela-
ware on January 23, 1915. St. Mary's assets consist pri-
marily of leasehold or ownership interests in undeveloped
and producing oil and gas properties, undeveloped land and
developed multi-family residential and office rental proper-
ties. All residential and commercial real property is held
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by subsidiaries of St. Mary for investment. St. Mary ob-
tains significant revenues from its royalty and working
interests in oil and gas properties.

Management and Principal Shareholders

The executive officers and directors of St. Mary
are as follows:

Name

Thomas E. Congdon

Walter I. Auran

William C. Lagos

Jerry E. Julian

Richard A. Weber

Richard C. Norris

Salisbury Adams

George G. Anderman

Robert G. Boucher

Robert M. Bowman

James H. Claypool

Clinton T. Dyer

William P. Van Evera

Position

President; Director

Senior Vice President;
Director

Vice President; Secretary

Vice President - Finance;
Treasurer

Real Estate Investment
Manager,

Controller

Director

Director

Director

Director

Director

Director

Director

The following sets forth information as of Decem-
ber 15, 1982 with respect to the total number of shares of
St. Mary's common stock held of record by beneficial owners
of more than five percent of St. Mary's common stock:

Shares Owned Beneficially
and of Record

Percent of
Number ClassName and Address

Ordean Foundation
c/o Trust Department
First American National Bank
Duluth, Minnesota 55802

60 12.0
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Name and Address

Shares Owned Beneficially
and of Record

Percent of
Class

James C. Dudley
521 Fifth Avenue
New York, New York 10017

Hartley & Company
740 East Superior
Duluth, Minnesota 55802

Margaret D. Noe
Stoneleigh
Bronxville, New York 10708

Thomas E. Congdon
1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

Mary C. Van Evera
807 Lonsdale Building
Duluth, Minnesota 55802

Number

35.4166

30

28.5(1)

25.8255(2)

7.0

6.0

5.7

5.1

25.8056,(3) 5.1

(1) Includes 4 shares held in trust for Mrs. Noe's
children.

(2) Includes an aggregate of 17 shares held by a trust
for the benefit of Mr. Congdon and by his wife and
children and trusts for their benefit.

(3) All shares are held by trusts for the benefit of
Mrs. Van Evera and her children.

VALUATION

Following the completion of the transactions among
CMI, CoCa, C&C5 and St. Mary, the outstanding capitalization
of CMI will be 1,732,211 shares of Common Stock, assuming
the purchase of 225,000 shares of its Series A Convertible
Preferred Stock and the conversion of all such Preferred
Stock and the exercise of Warrants to purchase 168,750
shares of Common Stock. Of such Common Stock 393,750
shares, or 22.7 percent, will have been acquired for
$7,875,000 cash through the conversion of Preferred Stock
and the exercise of Warrants; 1,008,462 shares, or 58.2
percent, will have been issued to the present shareholders
of CoCa in exchange for the assets and liabilities of that
corporation; and 330,000 shares, or 19 percent, will have
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been issued to the partners of C&C5 in exchange for its
assets and liabilities (exclusive of its retained Gilt Edge
and Flathead production payments).

The Board of Directors of CoCa and St. Mary and
the general partners of C&C5 agreed upon the foregoing
proportionate ownerships based primarily upon a deter-
mination of the underlying valuations of CoCa and C&C5 as
follows:

1. The net value of CoCa was determined to be
$19,558,032 or $19.40 per outstanding share of CoCa common
stock. This value was in turn based upon a valuation of
$17,807,967, or $17.78 per share, for the 1,001,145 shares
of ESML common stock owned by CoCa, $1,120,000 for its 7.4
percent limited partnership interest in Candelaria Partners,
$224,386 for the September 30, 1982 book value of its other
assets and $1,500,000 for its "going concern" value, with
the total of the foregoing reduced by $1,094,321 for CoCa's
September 30, 1980 promissory notes payable. The ESML
valuation represents the average quoted market price of
those shares during October, 1982 and the Candelaria Part-
ners valuation represents what CoCa would receive if the
Candelaria property had been sold at the price at which it
was offered for sale earlier this year. The reasonableness
of the valuation of the ESML common stock was confirmed by a
calculation of the present value of the estimated future
cash flow from the dividends to be received on those shares.
The "going concern" value of CoCa is based in part on the
more than $2,000,000 which it has expended since its organi-
zation in 1980 on its general corporate purposes and activ-
ities and on its other prospects.

2. The valuation of C&C5 was determined by a
calculation of the present value of the estimated future
cash flow from the Flathead mining project discounted to
reflect the fact that the mine is not yet in production and
to reflect the economic and metallurgical uncertainties of
placing it in production. The resulting valuation of Flat-
head was $7,700,000. A value of $300,000 was assigned
to the Gilt Edge mining project. From this $8,000,000
total there was subtracted the estimated present value
($1,400,000) of the $2,035,537 non-interest bearing produc-
tion payments to be retained by the C&C5 limited partners
resulting in a net value of C&C5 of $6,395,476.

3. Recognizing that 1,008,462 shares of CMI
Common Stock are to be issued to the shareholders of CoCa,
utilizing the foregoing values results in the issuance of
330,000 CMI shares to C&C5. Accompanying this Proxy State-
ment as Exhibit B hereto is the October 13, 1982 Report of
Kilborn Engineering (B.C.) Ltd. of Vancouver, Canada with
respect to the relative values of CoCa and C&C5. It con-
cludes that the value of CoCa is $16,630,000 and the value
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of C&C5 is $5,810,000. These relative values are approxi-
mately the same as the relative values represented by the
above Common Stock division between CoCa and C&C5 and gener-
ally confirm the judgments of the managements of CoCa, C&C5
and St. Mary.

4. A price of $20 per share was determined for
the Series A Convertible Preferred Stock of CMI and the
accompanying Warrants based upon the above values and upon
values assigned to (i) a premium for the Preferred Stock on
account of its preferential claim to dividends and assets
over Common Stock and (ii) the Warrants which entitle the
holders thereof to elect to increase their equity ownership
in CMI at any time during a four-year period.

USE OF NEW CAPITAL

Assuming the sale of 225,000 shares of its Series
A Convertible Preferred Stock, CMI will realize $4,500,000
of new capital. This capital will generally be utilized as
follows:

Flathead project: $2,000,000
Other mining projects: $ 675,000
General working capital: $1,825,000

If the Warrants to acquire 168,750 shares of CMI
Common Stock are exercised, CMI will realize $3,375,000 of
additional capital. This capital will be utilized for
Flathead and other mining projects to the extent justified
by their exploration and development progress and the bal-
ance will be added to general working capital.

DESCRIPTION OF TRANSACTIONS

General

The transactions provided for by the Agreement are
summarized in "SUMMARY OF TRANSACTIONS" at page 4. The
Agreement contains comprehensive representations and war-
ranties of CMI, CoCa and C&C5 as to their status, business
and financial condition. Consummation of the transactions
is conditional upon those representations and warranties
remaining true and upon all parties to the Agreement comply-
ing therewith. The closing of the transactions is also
conditional upon (i) a favorable opinion by Cohen Brame &
Smith, Professional Corporation, on the income tax effects
of the transactions, (ii) a determination by St. Mary that,
based upon the metallurgical testwork of Hazen Research
Inc. , the C&C5 Flathead mining project is economically
viable, (iii) the agreement of the holders of CoCa's
$1,094,321 September 30, 1980 promissory notes to forego
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payments thereon while the CMI Series A Convertible Pre-
ferred Stock is outstanding, and (iv) the approval of the
transactions by a disinterested majority of the shareholders
of CoCa and St, Mary who vote thereon and by a majority-in-
interest of the limited partners of C&C5 who vote thereon.

Other aspects of the transactions provided for by
the Agreement are described below.

Capitalization

The capitalization of CMI, after completion of the
transactions described herein, will be as follows:

Common Stock - Authorized 3,500,000
Outstanding 1,338,462(1)

Series A Convertible Authorized 225,000
Preferred Stock - Outstanding 225,000(2)

Common Stock Authorized 168,750
Warrants - Outstanding 168,750(2)

Promissory Notes due
September 30, 1985 - $1,094,321

Production Payments - Canadian Superior $2,650,000
C&C5 Partners $2,035,537

(1) Assuming conversion of the Convertible Preferred
Stock and exercise of all Warrants, the Common
Stock outstanding would increase to 1,732,217
shares.

(2) Assuming the purchase of 25,000 shares of Series A
Convertible Preferred Stock and Warrants to pur-
chase 18,750 shares of CMI Common Stock by share-
holders of CoCa.

CMI Common Stock

CMI is authorized to issue 3,500,000 shares of
common stock, $.01 par value ("Common Stock"). Each share-
holder is entitled to one vote for each share of Common
Stock held by him. Shareholders are not entitled to cumu-
lative voting in the election of directors. Holders of
Common Stock have no redemption, sinking fund or conversion
privileges, and do not have preemptive rights. When issued,
all shares of Common Stock will be fully paid and non-
assessable.
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Holders of Common Stock are entitled to dividends
when and if declared by the Board of Directors of CMI,
except that (i) no dividends may be paid while there remains
unpaid any dividends on the CMI Series A Convertible Pre-
ferred Stock, and (ii) no dividends may be paid so long as
the September 30, 1980 promissory notes of CoCa are out-
standing in the aggregate principal amount of $1,094,321.

Shares of Common Stock are entitled to share
equally in the assets of CMI available for distribution to
holders of Common Stock upon liquidation or dissolution of
CMI, whether voluntary or involuntary. Assets of CMI will
not, however, be available for distribution to holders of
Common Stock until there has been paid to holders of CMI
Series A Convertible Preferred Stock the sum of $20 per
share plus any unpaid dividends with respect to such Pre-
ferred Stock.

CMI Preferred Stock

CMI is authorized to issue 225,000 shares of
Series A Convertible Preferred Stock, $20 par value. Each
holder of CMI Preferred Stock is entitled to one vote for
each share held by him. The holders of Series A Convertible
Preferred Stock also have the right to vote separately from
the holders of Common Stock on any consolidation, merger or
sale of substantially all the assets of CMI or on any capi-
tal reorganization or reclassification of the capital stock
of CMI. When issued, all shares of CMI Series A Convertible
Preferred Stock will be fully paid and non-assessable.

The holders of Series A Convertible Preferred
Stock are entitled to dividends out of the retained earnings
of CMI at the annual rate of $1.60 per share prior to the
payment of any dividends on CMI Common Stock. Such Pre-
ferred Stock dividends shall not however be paid to the
extent that they exceed the net income of CMI for any year
and the right to such dividends, if not paid, is cumulative.

Each share of the Series A Convertible Preferred
Stock is convertible at the option of the holder thereof at
any time into one share of CMI Common Stock. Such conver-
sion ratio shall be adjusted proportionately in the event of
any change in the capital structure of CMI through a divi-
sion or consolidation of Common Stock or similar transac-
tion.

Beginning January 1, 1984, CMI may at any time
redeem all or any portion of the Series A Convertible Pre-
ferred Stock at a price of $20 per share plus the amount of
any unpaid dividends thereon. Any such redemption must be
preceded by 45 days notice during which period the Preferred
Stock may be converted to CMI Common Stock.
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To the extent that the Series A Convertible Pre-
ferred Stock has not been converted to CMI Common Stock on
or before December 31, 1986, or upon any default under the
Agreement, CMI is obligated on that date to redeem such
Preferred Stock for $20 per share plus the amount of any
unpaid dividends thereon. The obligation of CMI to redeem
the Preferred Stock, if not converted, is secured by a
pledge of 1,000,000 shares of the common stock of ESML (see
"BUSINESS OF COCA - Properties"). CMI has the right to sell
the ESML shares and retain the proceeds therefrom so long as
there remains subject to the pledge at least five shares of
ESML or $20 cash for each outstanding share of Series A
Convertible Preferred Stock. CMI is also obligated, if
requested by holders of the Series A Convertible Preferred
Stock, to redeem some or all of such Preferred Stock in the
event of any decline in the market price of ESML shares to
$8 (Canadian) or below or in the event of any breach by CMI
of the various covenants, representations or warranties
contained in the Agreement.

Upon any liquidation of CMI the holders of the
Series A Convertible Preferred Stock are entitled to receive
out of the assets of CMI available for distribution, before
any payment to the holders of Common Stock, the sum of $20
per share plus the amount of any unpaid dividends.

CMI Warrants

There will be outstanding Warrants to purchase
150,000 shares of CMI Common Stock, together with Warrants
to purchase an additional 18,750 shares of Common Stock to
the extent subscribed for by the common stockholders of
CoCa. The Warrants are exercisable at a price of $20 per
share and only in conjunction with the conversion to CMI
Common Stock of its Series A Convertible Preferred Stock.
Warrants to purchase three shares of Common Stock may be
exercised for each four shares of Series A Convertible
Preferred Stock which are converted to Common Stock, and to
the extent that such Preferred Stock is not converted to CMI
Common Stock, the Warrants will not be exercisable.

Registration Rights

The holders of CMI Common Stock acquired by con-
version of its Series A Convertible Preferred Stock and
exercise of its Warrants are entitled under certain circum-
stances to cause such Common Stock to be registered for
resale under the Securities Act of 1933. The registration
rights include the right on one occasion to demand such
registration by CMI provided that there has elapsed the
lesser of four years since the date of the conversion of at
least 100,000 shares of the Series A Convertible Preferred
Stock or six months since the effective date of another
registration statement filed under the Securities Act of
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1933 by CMI. The holders of CMI Common Stock acquired by
conversion of the Series A Convertible Preferred Stock and
by exercise of the Warrants are also entitled to include
such Common Stock within any registration statement which
CMI itself proposes to file provided that the inclusion of
such additional Common Stock is not determined to be dis-
advantageous by any underwriter thereof.

Other Covenants

So long as CMI Series A Convertible Preferred
Stock is outstanding, CMI has covenanted to provide to the
holders of such Preferred Stock complete quarterly and
annual financial information, together with such other
information on CMI as they may request, and to accord to
them the right to meet with officers of CMI to discuss its
operations and financial condition. CMI has also cove-
nanted, so long as any such Preferred Stock is outstanding,
not to incur indebtedness or obligations which in the aggre-
gate at any one time exceed $1,500,000, excluding indebted-
ness which is subordinate to the Preferred Stock and exclud-
ing the September 30, 1980 promissory notes in the principal
amount of $1,094,321. So long as St. Mary is the holder of
at least 100,000 shares of the Series A Convertible Pre-
ferred Stock, CMI is obligated to cause to be elected as a
member of its Board of Directors a person designated by St.
Mary, together with a person jointly designated by St. Mary
and CMI (see "MANAGEMENT AND PRINCIPAL SHAREHOLDERS OF
CMI").

Promissory Notes

CMI will have outstanding promissory notes in the
aggregate principal amount of $1,094,321 which were pre-
viously obligations of CoCa. The promissory notes are due
on or before September 30, 1985 and are non-interest bear-
ing. The notes are payable earlier out of and to the extent
of one-half of CMI's cash flow in excess of $1,000,000
annually. It is a requirement, however, of the Agreement
that each holder of the promissory notes agrees that (i)
dividends may be paid on the CMI Series A Convertible Pre-
ferred Stock while the promissory notes remain outstanding,
and (ii) no payments of principal will be made on the prom-
issory notes while there remains outstanding any shares of
the Series A Convertible Preferred Stock.

Production Payments

C&C5 will retain a production payment with re-
spect to the Flathead mining project in the amount of
$1,314,701.89 and a production payment with respect to the
Gilt Edge mining project in the amount of $720,835.67. Both
production payments will be payable out of 10 percent of
CMI's net revenues from such projects after the payment of
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all costs and expenses and after CMI has recovered from such
net revenues all of its capital expenditures for such pro-
jects together with interest thereon at 2 percent per annum
over the prime rate. The Flathead production payment is
also subject to the prior payment in full of a $2,650,000
production payment held by Canadian Superior Mining (U.S.)
Ltd. Following the acquisition of its assets by CMI, C&C5
intends to dissolve and assign such production payments to
its limited partners.

TAX EFFECTS

In the opinion of Cohen Brame & Smith, Profes-
sional Corporation, the transactions described herein among
CMI, CoCa, St. Mary and C&C5 will have the following income
tax consequences.

1. Pursuant to Sections 351, 354, 361 and 368 of
the Internal Revenue Code of 1954 (the "Code") no gain or
loss will be recognized by CoCa or its shareholders with
respect to the merger of CoCa into CMI. Each shareholder of
CoCa will have a basis for his CMI Common Stock equal to the
basis of his CoCa common stock and the holding period for
such CMI Common Stock will include the period he held his
CoCa common stock.

2. Pursuant to Section 382(b)(l) of the Code any
net operating loss of CoCa will become a net operating loss
of CMI available for use by it to the same extent available
to CoCa.

3. Pursuant to Section 351 of the Code the part-
ners of C&C5 will not recognize any gain or loss with
respect to their receipt of CMI Common Stock. The C&C5
partners will recognize income with respect to payments
received by them on the production payments to be retained
by C&C5 from the Gilt Edge and Flathead mining projects.
Pursuant to Section 453 of the Code such production payment
income will however be recognizable only as received under
the installment method of reporting and such income will be
taxable as ordinary income to the extent it represents
imputed interest or previously deducted depreciation or
exploration expenditures. Previously claimed investment tax
credits may be subject to recapture at the time of the
transfer. The basis of CMI Common Stock received by each
C&C5 partner will be equal to such partner's basis in his
previously held partnership interest.

4. No gain or loss will be recognized by St. Mary
or by shareholders of CoCa with respect to their purchase of
CMI Series A Convertible Preferred Stock and Warrants, nor
will any gain be recognized by them upon the conversion of
such Preferred Stock or the exercise of such Warrants.
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Dividends received by St. Mary on CMI Preferred Stock will
be eligible for the 85 percent dividend received deduction
pursuant to Section 243 of the Code.

The foregoing is only a brief, general summary of
the income tax consequences of the transactions among CMI,
CoCa, C&C5 and St. Mary provided for by the Agreement. A
ruling of the Internal Revenue Service on the foregoing
income tax consequences has not been applied for and the
opinion of Cohen Brame & Smith, Professional Corporation, is
dependent upon certain facts and assumptions including the
existence of a business purpose for all of the transactions.
The Code and the Treasury Regulations thereunder are subject
to change and re-interpretation prospectively and retro-
actively. For all of these reasons there can be no assur-
ance of the tax consequences of such transactions and each
person is urged to consult his own tax adviser with respect
thereto.

RESALE RESTRICTIONS

The CMI Common Stock, Series A, Convertible Pre-
ferred Stock and Warrants to be issued pursuant to the
Agreement have not been registered under the Securities Act
of 1933 and will be issued in a transaction not involving
any public offering pursuant to the registration exemption
provided by Section 4(2) thereof. Such Common Stock, Pre-
ferred Stock and Warrants will be acquired by the holders
thereof (including the partners of C&C5 on distribution of
the Common Stock) for their own account for investment and
not with a view to, or for resale in connection with, any
distribution or public offering thereof. Each holder must
hold such securities indefinitely and must therefore bear
the economic risk of such investment indefinitely unless a
subsequent disposition thereof is registered under the
Securities Act of 1933 or is exempt from registration.

There is no market for the CMI Common Stock, Pre-
ferred Stock or Warrants and Rule 144 under the Securities
Act of 1933 is not presently available for any resales of
such securities.

Prior to distribution of the shares of CMI Common
Stock to the shareholders of CoCa and the limited partners
of C&C5 pursuant to the Agreement, such shareholders and
limited partners will be required to execute an investment
letter representing that such shares of CMI's Common Stock
are being acquired for their own account for investment and
not with a view to resale or distribution thereof. Further-
more, each shareholder and limited partner must represent
that he is able to bear the economic risk of such investment
indefinitely and agree to hold his shares of CMI Common
Stock for an indefinite period of time.

-29-



MANAGEMENT AND PRINCIPAL SHAREHOLDERS OF CMI

Upon consummation of the Agreement and the trans-
actions contemplated thereby, the following persons will
serve as the executive officers and directors of CMI:

Name Position

Thomas E. Congdon Chairman of the Board of Directors

William J. Carey Vice Chairman of the Board of
Directors

Hugh J. Matheson President and Chief Executive
Officer; Director

J. Christopher Mitchell Vice President; Secretary

Robert A. Rivera Vice President - Exploration

Jerry E. Julian Treasurer

Philip T. Bee Director

Robert G. Boucher Director

Roger C. Cohen Director

James C. O'Rourke Director

The executive officers of CMI will devote such
time and effort to CMI as may be required in order to prop-
erly conduct and administer its business and affairs.

Thomas E. Congdon (age 56) is a graduate of Yale
University and the Graduate School of Business Administra-
tion of Harvard University. Following graduation, he was
employed by a division of AMAX Inc., a major mining company.
In 1961, Mr. Congdon and Mr. Carey founded the first of a
series of Congdon and Carey limited partnerships engaged in
non-hydrocarbon minerals exploration. Mr. Congdon is a
Director of ESML and Adanac Mining and Exploration Ltd. ,
both publicly traded Canadian mining companies, as well as
a director or general partner of a number of corporations
and partnerships largely controlled by his family, including
St. Mary, which own iron ore and other mineral and agri-
cultural interests in the United States. Mr. Congdon is a
Director of Colorado National Bankshares Inc., a bank hold-
ing company.

William J. Carey (age 57) is a graduate of the
University of Notre Dame, Columbia University Law School and
the Graduate School of Business Administration of Harvard
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University. He was employed by Delhi Corporation, an oil
and gas exploration and production company, from 1950-1954.
From 1954 through I960, Mr. Carey was an independent oil
operator and thereafter has engaged in personal investments.
In 1961, Messrs. Congdon and Carey founded the first of a
series of Congdon and Carey partnerships. Mr. Carey is the
principal shareholder and Chairman of the Board of Empire
Corporation, a fabricator of aluminum and textile goods. He
is an independent oil and gas operator and holds investments
in cattle, real estate and finance. Mr. Carey is also a
Director of ESML.

Hugh J. Matheson (age 54) earned the degree of
Engineer of Mines from Colorado School of Mines. For six
years, on a seasonal basis, Mr. Matheson was the owner-
manager of a gold placer operation 220 miles north of Fair-
banks, Alaska and also worked as a civil engineer and
instructor at the School of Mines of the University of
Alaska during the winter months. He then served as general
superintendent of two strip coal mining operations in Alaska
and was General Manager of Evan Jones Coal Company of
Anchorage when it was acquired by Placer Development Limited
in 1963. He later became General Manager of the Endako
molybdenum mine in British Columbia, where he was respon-
sible for all operations, including engineering, open pit
production, concentrator operations, accounting and future
planning, of this 10,000 tons per day operation, which he
and his staff expanded to 26,000 tons per day. From 1969 to
1977, Mr. Matheson was Vice President - Exploration and a
Director of Placer Amex, Inc., the U.S. subsidiary of Placer
Development Limited, which conducts mineral exploration and
manages properties in the United States for its parent.
From 1977 until his employment with CoCa in 1980, Mr. Mathe-
son served as Manager of Exploration for Placer Development
Limited in Vancouver, responsible for worldwide exploration
activities. Mr. Matheson bore primary responsibility for
the acquisition of exploration projects and ore reserves
developed by others.

J. Christopher Mitchell (age 42) earned from the
University of British Columbia a B.Sc. in chemistry and
Masters Degrees in metallurgy and business administration.
Mr. Mitchell was employed by the Broken Hill Associated
Smelters in Australia before returning to Canada and the
employ of Bralorne Resources Limited. He joined the staff
of Equity Mining Corporation, one of the predecessors of
ESML, during the early exploration stage of the Sam Goosly
project. Since 1978, he has been employed by St. Mary and
C&C5 and has served as an officer of CoCa since 1980.

Robert A. Rivera (age 42) , Vice President - Ex-
ploration, holds degrees from the University of California
at Berkeley in Mining Engineering and Engineering Science-
Mineral Technology. He specialized initially in geophysics
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and became the chief geophysicist of Placer Development
Limited. Mr. Rivera's duties later evolved to the analysis
of exploration data to determine the economic merits of
properties. In the three years before joining CoCa, he
served as the manager of a precious metals exploration
program for Resource Associates of Alaska, employing thirty
geologists, geophysicists, engineers and other personnel.

Jerry E. Julian (age 45) graduated from the Uni-
versity of Evansville in Indiana with a B.S. Degree in
Accounting. He was an audit manager and Certified Public
Accountant with Coopers & Lybrand, public accountants,
before joining St. Mary in 1975.

Philip T. Bee (age 65) graduated from the Univer-
sity of California at Berkeley in 1939 with a B.S. Degree
and from Stanford University in 1941 with a Masters of
Business Administration Degree. Since 1980/ he has been an
independent businessman and investor. For 35 years prior to
1980, Mr. Bee was a senior executive with the C. W. Murchi-
son Family interests in Dallas, Texas. He is presently
serving on the Boards of Directors of Enterra Corporation,
Radnor, Pennsylvania (NYSE); Kirby Exploration Company,
Houston, Texas (ASE); and several privately-owned corpora-
tions.

Robert G. Boucher (age 58) is Chairman of the
Board of IntraWest Mortgage Company, a position he has held
for two years, prior to which time, he served as its Presi-
dent for eight years. Mr. Boucher was Senior Vice President
of Mortgage Investments Company from 1957 until 1968, when
it was sold to The First National Bank of Denver. He re-
ceived a B.A. Degree in Economics from Middlebury College.
Mr. Boucher will serve as a director as the designee of St.
Mary pursuant to the Agreement.

Roger C. Cohen (age 49) graduated from Harvard
College and received his law degree from Harvard Law School
in 1959. Mr. Cohen is the senior partner of the Denver,
Colorado law firm of Cohen Brame & Smith, Professional
Corporation. He has been engaged in the practice of law
since 1960, specializing primarily in corporate finance.
Cohen Brame & Smith acts as general counsel for CoCa, C&C5
and St. Mary and will act as counsel for CMI.

James C. O'Rourke (age 43) is a graduate of the
University of British Columbia with a B.A.Sc. in Mining. He
was employed by Placer Development Limited and its affili-
ated companies in various technical and administrative
capacities from 1964-1976. From 1976 through 1978, Mr.
O'Rourke was Vice President and General Manager of Equity
Mining Corporation, predecessor in interest to ESML. In
1979, Mr. O'Rourke joined Brinco Limited as Vice President -
Mining. He was appointed President of Brinco Mining Limited
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in 1982. Brinco Mining, headquartered in Vancouver, British
Columbia, is owner and operator of mines producing asbestos,
coal and gold. CMI and St. Mary have jointly designated Mr.
O'Rourke to serve as a director of CMI pursuant to the
Agreement.

The following table sets forth certain information
upon consummation of the Agreement regarding each person who
will own five percent or more of the outstanding shares of
each class of capital stock of CMI. Other than Messrs.
Congdon and Carey, no officer or director of CMI will own
any shares of Common Stock upon consummation of the Agree-
ment.

Common Stock Preferred Stock
Number orPercent Number ofPercent

Name and Address Shares of Class Shares of Class

Thomas E. Congdon 443,653.5(1) 33.1%(2) -0-
1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

William J. Carey 344,991.5 25.8%(2) -0-
7322 Blairview Drive
Dallas, Texas 75230

St. Mary Parish Land
Company (3) -0- 200,000 89%(4)

1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

(1) Includes shares to be held by Mr. Congdon's wife, daughters and trusts
for their benefit.

(2) Calculated immediately after distribution of Camion Stock by C&C5 and
prior to conversion of Preferred Stock and exercise of Warrants.

(3) St. Mary will receive Warrants to acquire up to 150,000 shares of CMI
Common Stock. Such Warrants may be exercised only in conjunction with
conversion of the Preferred Stock.

(4) Assumes the purchase of 25,000 shares of Series A Convertible Pre-
ferred Stock by shareholders of CoCa.

CMI intends to adopt an Incentive Stock Option
Plan providing for the granting to its key employees of
options to purchase up to 50 ,000 shares of its Common Stock.
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CONFLICTS OF INTEREST

The proposed transactions among CMI, CoCa/ C&C5
and St. Mary involve a number of possible conflicts of
interest. These conflicts arise out of the following facts:

1. Thomas E. Congdon is the President of St.
Mary, the Chairman of the Board of Directors of CoCa and CMI
and a general and limited partner of C&C5. Mr. Congdon and
members of his family hold substantial ownership interests
in all of those entities.

2. William J. Carey is the Vice Chairman of the
Board of Directors of CoCa and CMI and is a general and
limited partner of C&C5. Mr. Carey holds substantial owner-
ship interests in both of those entities.

3. Other members of the Board of Directors of St.
Mary and members of their families hold substantial owner-
ship interests in St. Mary/ CoCa and C&C5.

4. The CoCa Round Mountain mining project is to
be owned and developed by a partnership between it and the
former partners of Congdon and Carey, Ltd. No. 2 which was a
limited partnership of which Messrs. Congdon and Carey were
the general partners and in which members of the Congdon
family were limited partners. Congdon and Carey, Ltd. No. 2
previously owned the Round Moutain Project and since 1964
has expended thereon approximately $862,725. The terms of
the partnership between CoCa and the Congdon and Carey, Ltd.
No. 2 partners have been determined by the independent
members of the Board of Directors of CoCa and by an inde-
pendent mining consultant to CoCa to be fair and in the best
interests of CoCa and at least as favorable to CoCa as it
could obtain from any unaffiliated third party owning the
Round Mountain project.

5. The CoCa Middle Buttes project is to be owned
and developed by a partnership between it and Messrs. Cong-
don and Carey who previously owned the project and since
1979 have expended thereon approximately $741,750. The
terms of the partnership between CoCa and Messrs. Congdon
and Carey have been determined by the independent members of
the Board of Directors of CoCa to be fair and in the best
interests of CoCa and at least as favorable to CoCa as it
could obtain from any unaffiliated third party owning the
Middle Buttes project.

6. In June, 1982, CoCa entered into an agreement
with Messrs. Congdon and Carey whereby in consideration for
the assignment to CoCa of their accumulated exploration
expertise, including library material and proprietary data,
as well as the subsequent devotion of their metals explora-
tion efforts to CoCa, Messrs. Congdon and Carey have the
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semi-annual opportunity to participate in up to 25 percent
of CoCa's exploration activities and budget on terms that
grant to them an interest in the prospects proportionate to
the funds contributed. Such arrangement is, however, lim-
ited to funds to be expended by CoCa for the discovery of
theretofore unknown economic mineral reserves, as determined
by the Chief Executive Officer of CoCa, and Messrs. Congdon
and Carey must elect to participate in all of such activi-
ties and costs during a six-month period and not merely in
those for selected prospects. Such agreement was entered
into following a determination by the independent directors
of CoCa that its terms and conditions were fair and in the
best interests of CoCa.

Similar possible conflicts of interest have ex-
isted during past years among Messrs. Congdon and Carey and
their affiliated entities. Messrs. Congdon and Carey have
at all times endeavored to conduct their affairs in a fair
and equitable manner so that such conflicts would not
adversely affect any of such entities. To date to the best
of their knowledge, none of such entities, or investors in
them, have raised complaints or questions about such pos-
sible conflicts or about transactions between Messrs. Cong-
don and Carey and such entities, and Messrs. Congdon and
Carey intend to continue such fair and equitable conduct.

To eliminate further the effect of any such pos-
sible conflict of interest, the transactions among CMI,
CoCa, St. Mary and C&C5 have been approved by the indepen-
dent members of the Boards of Directors of CoCa and St. Mary
and must be approved by the holders of an independent major-
ity of the common stock of CoCa and St. Mary who vote on
such matter and by a majority-in-interest of the limited
partners of Congdon and Carey 5 who vote on such matter.

CERTAIN CONSIDERATIONS

In evaluating the transactions contemplated by
the Agreement, the following factors should be carefully
reviewed and considered:

General

1. Absence of Market for CMI Stock. There is no
market for the CommonStockorSeriesAConvertible Pre-
ferred Stock or Warrants of CMI, and it is not anticipated
that one will develop in the foreseeable future. Neither
the shares of Common Stock nor the Preferred Stock or War-
rants will be registered under the Securities Act of 1933
and, accordingly, may not be resold without subsequent
registration under such Act or reliance upon an exemption
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provided by such Act. Rule 144 under such Act is not pre-
sently available for resale of the Common Stock or the
Preferred Stock or the Warrants of CMI.

2. Valuation. The values of CoCa and C&C5 have
not been determinedby negotiations between completely
independent parties and accordingly the value of the CMI
Common Stock and Preferred Stock may differ from the amount
to be paid therefor.

3. Dividends. CMI is restricted from paying
dividends on its Common Stock so long as any shares of its
Preferred Stock are outstanding (see "DESCRIPTION OF TRANS-
ACTIONS - CMI Common Stock"). There can be no assurance
that CMI will ever pay dividends on its Common Stock.

4. Conflicts of Interest. Certain officers and
directors of CMIengageindependently and through other
entities in mineral exploration and development activities
similar to the activities of CMI. In addition, the terms of
the Agreement were not negotiated between completely inde-
pendent parties.

General Risks of the Mining Industry

1. General Economic Conditions. As a result of
generally advefieeconomicconditions,tEe mining industry
has, over the past several years, experienced sharp curtail-
ments of activity. Prices and demand have decreased sig-
nificantly.

2. Risks of Minerals Exploration. Exploration
for minerals is highlyspeculative. Most exploration pro-
jects undertaken do not result in the discovery of commer-
cially mineable deposits of ore. Unlike oil and gas explor-
ation and development, the expenditures on exploration for
hard minerals are only a minor part of the total amount
required in order to develop a mine and place it into com-
mercial production. In the event a commercially mineable
deposit of precious or other metals is discovered through
exploration, it will be necessary for CMI to raise a very
substantial amount of capital or dispose of the property in
whole or in part. In such event, CMI may seek such funds
through borrowing or the sale of additional shares of its
Common Stock or the sharing of the development of a mine
with a partner.

3. Metallurgical Risk. The development and
operation of a mine also entails a degree of risk stemming
from the application of established and new extractive
processes to orebodies whose metallurgical characters are
highly individualistic.

-36-



4. Risk of Government Action. Mining operations
and the development of new mines and production facilities
are subject to a considerable amount of regulation by fed-
eral, state and local governmental authorities which can
increase the cost of conducting exploration and development
or effectively prevent such activities in certain areas.
Further, sudden metals price increases have stimulated some
governmental authorities to impose burdensome tax legisla-
tion over and above normal income taxes.

5. Fluctuations in Price. The market price of
precious metalsIsextremelyvolatile and is beyond the
control of CMI, fluctuating widely as a consequence of only
moderate shifts in supply and demand. Increases in metals
prices tend to depress the demand, thereby producing a
corresponding depressant effect on prices. If the price for
gold, silver or other precious metals should drop dramatic-
ally, CMI's operations could be adversely affected, with the
possible result that CMI's operations would either be less
profitable or no longer commercially feasible.

6. Weather Interruptions. CMI's operations
may be subject to periodic interruptions, due to inclement
weather conditions.

7. Title to Mineral Properties. A portion of
the mineral properties in which CMI will have an interest
and other properties which CMI may acquire from time to time
will consist of unpatented mining claims. It should be
understood that there is always a degree of uncertainty with
respect to the validity of any unpatented mining claim.

8. Competitive Risk. The acquisition of mineral
properties and exploration rights is highly competitive, and
CMI will be competing with many other mining and other
companies which have far greater financial resources than
CMI and larger technical staffs of geologists, engineers and
other personnel.

Specific Risks Relating to Properties

1. Risks Related to ESML. The Equity mine is
one of the few non-unionized mines in Canada. If it should
become unionized in the future, costs may increase and labor
disruptions could have the effect of causing periodic work
stoppages.

The flotation concentrate produced at the Equity
mine contains high levels of antimony and arsenic, the
removal of which increases the cost of production. Although
a leach plant has been built, it is not yet fully opera-
tional.
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ESML has been cited for certain violations of the
Canadian Fisheries Act alleging that ESML has caused acidic
waters to drain from waste rock. The maximum fine could be
$300,000, although the matter has not yet been adjudicated.
In addition, environmental authorities have the power to
cause mining operations to cease altogether as a result of
repeated violations. ESML intends to vigorously defend this
action.

2. Risks Related to the Flathead Project. The
Flathead project islocatedin an area of Montana having a
population that is active regarding environmental issues.
It is likely operating permits issued by governmental
authorities will require minimal environmental impact from
mining activities. It may be anticipated that this will
increase the mine's costs of production.

It may become necessary to precondition such ore
to improve the silver extractions in a subsequent cyanida-
tion procedure which would result in additional expense and
raise the ore cut-off grade, thereby reducing the size of
the orebody at a given silver price.

The lease covering the Flathead project provides
that net smelter returns of $1,000,000 per year must be
produced commencing December, 1987 or the lease will lapse.
Because of possible delays in obtaining permits from appro-
priate governmental authorities, there is no assurance that
such production will be attained.

3. Risks Related to Other Properties. The use
of cyanide to recover gold and silver in leach solutions is
a widely-used practice in most areas, especially in Nevada,
and is regulated by environmental authorities. Standards
which may be set by such authorities in the future (espe-
cially in scenic or populated areas) may not be attainable
by mine operators at a reasonable cost.

Income Tax Risks

An advance ruling of the Internal Revenue Service
on the income tax consequences of the transactions provided
for by the Agreement will not be obtained and there is no
assurance of the correctness of the opinion thereon of Cohen
Brame & Smith, Professional Corporation. If such transac-
tions are not generally tax-free, the partners of C&C5 could
be particularly adversely affected by being required to
recognize immediate gain equal to the difference between the
basis of their partnership interests and the fair market
value of the CMI Common Stock received by them.
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FINANCIAL STATEMENTS

Attached to this Proxy Statement are financial
statements of CoCa and C&C5 as of December 31, 1981 and
September 30, 1982 and a Pro Forma financial statement of
CMI as of December 31, 1982.

CONSENT OF PROMISSORY NOTEHOLDERS

It is a condition of the transactions provided for
by the Agreement that the holders of the September 30, 1980
promissory notes of CoCa in the aggregate principal amount
of $1,094,351 agree that (i) dividends may be paid on the
CMI Series A Convertible Preferred Stock while such promis-
sory notes are outstanding and (ii) no payments may be made
on such promissory notes while such Preferred Stock is
outstanding. EACH HOLDER OF A COCA PROMISSORY NOTE IS
REQUESTED TO EXECUTE AND RETURN THE ATTACHED CONSENT FOR
SUCH PURPOSE.

SUBSCRIPTION BY COCA SHAREHOLDERS

The shareholders of CoCa may elect to purchase at
the closing under the Agreement up to 25,000 shares of CMI
Series A Convertible Preferred Stock at a price of $20 per
share and also receive up to 18,750 accompanying CMI Common
Stock Warrants exercisable at $20 per share. The terms and
conditions of such Preferred Stock and Warrants, and their
purchase, are the same as those to be acquired by St. Mary.
If CoCa shareholders desire to purchase more than 25,000
shares of Preferred Stock and 18,750 Warrants, such Pre-
ferred Stock and Warrants will be prorated among those
shareholders desiring to purchase. EACH COCA SHAREHOLDER
DESIRING TO PURCHASE CMI SERIES A PREFERRED STOCK AND WAR-
RANTS IS REQUESTED TO EXECUTE AND RETURN THE ATTACHED SUB-
SCRIPTION FOR SUCH PURPOSE.
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COCA MINES INC.

FINANCIAL STATEMENTS

For the Year Ended December 31, 1981

(UNAUDITED)
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COCA MINES INC.

Balance Sheet
December 31, 1981

(Unaudited)

ASSETS

Current Assets
Cash $ 10,487
Accounts Receivable (Note 6) 600,000
Accounts Receivable, Others 59,081

$ 669,568
Notes Receivable, Officers 70,239
Investment in Candelaria Partners (Note 3) 709,998
Investment in. Equity Silver Mines Limited,

1,121,146 shares - market value ap-
proximately $14,600,000 (Note 4) 1,585,298

Office improvements, furniture &. equipment,
net of accumulated depreciation 118,909

Organization Costs 1,199
Investment in Claims & Leases 16,000

$ 3,171,211

LIABILITIES AND
STOCKHOLDERS" EQUITY

Current Liabilities
Note Payable, Bank $ 1,704,509
Accounts Payable and Accrued
Expenses 119/571

$ 1,824,080

Notes Payable, Partners of Predecessor
Partnership (Notes 1 & 5) 1,094.321

2,913,401

Stockholders' Equity
Common Shares, $.01 Par Value; 5,000,000
shares authorized; 1,008,461 shares
outstanding 10,085

Paid-in Capital 1,243,787
Deficit (1,001,062)

252,810
$ 3,171,211

The accompanying notes are an integral part of
the financial statements.



COCA MINES INC.
Statement of Operations

For the Year Ended December 31, 1981

(Unaudited)

Equity in Operations of Equity Silver
Mines Limited (Note 4)

Income of the Period $ 485,928

Equity in (Loss) of Candelaria Partners
(Note 3) (80,217)

Other Income 11,350
417,061

General and Administrative Expenses:
Lagal Expenses 389,059
Interest 160,519
Others 425,646
Less: Recovery of expenses (Note 6) (600,000)

Expenses-"•' 279>907
• • - ' - • "• * 655.131

Net Income (Loss) $ (238,070)

Deficit, beginning of year as previously
reported (864,265)

Retroactive effect of change in method of
accounting (Note 3) 101,273

Deficit, end of year $(1,001,062)

The accompanying notes are an integral part
of the financial statements.
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COCA MINES INC.

Statement of Changes in Financial Position
For the Year Ended December 31, 1981

(Unaudited)

Sources of Working Capital:
Distribution from Candelaria
Partners

Increase with Working Capital Deficit
1

46,254
690.795

Use of Working Capital:
Loss for Period
Less, Charges Not Requiring
Funds:
Equity in Loss of Candelaria
Partners

Depreciation Expense

Add, Equity in Operations of
Equity Silver- Mines- Limited

$ 238,070

80,217
19,644
133,209

485.928

Office Improvements,. Furniture
& Equipment

Investment in Claims, & Leases
Notes Receivable - Officers (Net)

$ 624,137

75,073
16,000
21.839

3 7̂ 7. Q"4"?

Changes in Components of Working Capital
Deficit:

(Increase) in Current Assets:
Cash
Accounts Receivable

(Decrease) Increase in Current Liabilities:
Note Payable - Bank
Accounts Payable and Accrued
Expenses

Due to Non-Exchanging Partners

(9,148)
(640.464)
(549,6127

1,404,509

(59,042)
(5,060)

1,340,407

Increase in Working Capital Deficit 690.

The accompanying notes are an integral part of the financial
statements.
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COCA MINES INC.

NOTES TO FINANCIAL STATEMENTS

December 31, 1981

(Unaudited)

1. Organization: .

The Company was incorporated in Delaware on June 27, 1980, for
the purpose of acquiring substantially all of the net assets
of Congdon and Carey Ltd. No. 4, a Colorado Limited Part-
nership (the "Predecessor Partnership"). The assets ac-
quired were principally as a limited partner in a mining
project (Candelaria - see note 3) and ownership of ap-
proximately 1*1$ of the outstanding common shares of a mining
company (Equity Silver Mines Limited "ESML" - see note 4).

As or September 30, 1980, the Company issued 987,149 shares
of its common stock,. $.01 par-value, and $1,094,321 of its
promissory notes in- exchange for substantially all of the
assets: and assumption of the liabilities of Congdon and Carey
Ltd. No. 4-.

In addition to the assets received from the Predecessor
Partnership, the Company acquired 50,000 shares of the com-
mon stock of ESML in exchange for 21,292 shares of the
Company's common stock. This acquisition as of September 30,
19.80, was recorded at its estimated fair value of $1,234,000
which is based upon the market price of the common stock of
ESML with, a discount for blockage.

2. Accounting Principles;

Mining Properties:

The~cost of acquiring mining claims and option payments and
expenditures of like nature made under license and option to
purchase agreements are capitalized. Exploration costs are
charged against earnings when incurred. When a commercial
ore" body is discovered, the related exploration cost pre-
viously charged against earnings are credited to earnings and
capitalized and then depleted over the life of the ore body.
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Equity Method of Accounting:

The Company's investmemt in Equity Silver Mines Limited is
carried at cost adjusted for equity in income and losses. The
Company uses the equity method of accounting because of the
significant influence exercised over the operating and fi-
nancial policies through Board of Director representation
and other factors.

The Company's investment in Candelaria is carried at cost
adjusted for its Limited Partner's interest in the income and
losses of the partnership.

Foreign Translation:.

In determining its equity in assets, liabilities and oper-
ations, the accounts of the Canadian company (ESML), except
for capitalized property, plant and equipment costs, are
translated at the rate of exchange in effect at the end of the
period; capitalized costs and income and expenses are trans-
lated at average rates in effect during the period incurred.

Income Taxes:

As required, in the future,, deferred taxes will be provided
for- the tax effects of timing differences including the
recognition of income from ESML on the cash method for income
tax purposes.

3. Investment in Candelaria Partners:

The company is a Limited Partner in a Colorado limited part-
nership of which. Occidental Minerals Corporation is the
General Partner. The partnership owns and operates a pre-
cious metals mine- near Hawthorne, Nevada. Production com-
menced in Novemberf 1980.

The General Partner provided all funds necessary to place the
mine in production. During the period the General Partner
is recouping this investment, the Company will be entitled to
approximately 7% of the profits and losses and accompanying
cash flow. After such recoupment, the Company's interest
will increase to approximately 37%. The General Partner has
the right to retain such working capital as it deems necessary
for the operation of the mine.

Condensed financial information summarized from unaudited
trial balances and other financial data as to Candelaria
Partners is as follows:
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CANDELARIA PARTNERS
Condensed Balance Sheet

December 31, 1981
(Unaudited)

Assets

Current Assets
Cash and Cash. Equivalents
Accounts Receivable
Inventories (At the lower of average
cost or market):
Work in Process - Leach Pads
Unrefined Gold and Silver
Materials and Supplies

Other

Deposits
Property, Plant and Equipment
Accumulated Depreciation

and Amortization

$ 3,672,880
919,723

3,387,070
941,498

1,270,217
158,603

42,089,669

(8,206,996)

$ 10,349,991

875,004

33.882.673
$45. 107.668

Liabilities and Partners' Capital

Current Liabilities

General Partner
Limited Partner

Liabilities

Partners' Capital

$43,348,551
465.219

$ 1,293,898

43.813.770
$ 45. 107.66"?

Sales
Costs and Expenses

Met Income (Loss)

Condensed Statement of Income
For the Year Ended December 31, 1981

(Unaudited)

$ 20,300,053
21,881.107

$ (1.081
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During 1981, the Company changed its policy for de-
termining its equity in income for its limited part-
nership interest by adjusting assets and costs to re-
flect a Work in Process Inventory - Leach Pads. Pre-
viously, the Company did not recognize Work in Process
- Leach Pads. The Company believes recognition of this
inventory is preferable in that it more clearly matches
coats with revenue.

The excess of the Company's investment over its Limited
Partner capital account is principally due to costs
applicable to the prospect area capitalized by the
Company in prior years for which it did not receive
credit in its capital account. The excess will be
charged to income ratably over future operations.

At the end of the first quarter of 1962, the operating
rate of Candelaria Partners was halved.

4-. Investment, in Equity Silver Mines Limited:

At December 31 r 1981, the Company owned 1,121,146 shares
(approximately 14%) of the. issued' common stock of ESML.
Placer Development Limited (''Placer1*) of Vancouver,
British. Columbia owns. 70% or the issued common stock and
100% of the cumulative non-voting preferred stock of
ESML. ESML is the owner of several hundred mineral
claims in- British-Columbia known as the Goosly Property.
The shares of ESML are traded on the Vancouver Stock
Exchange and will be listed on the Toronto Stock Ex-
change by the end of 1932.

In October T980, the Goosly Property was placed into
production. Placer provided the necessary construction
financing by purchasing preferred stock from ESML. This
stock has a dividend rate equivalent to one-half the
Canadian prime rate in effect from time to time, plus one
percentage point. During December, 1980, ESML arranged
bank financing to redeem a substantial portion of the
preferred shares. The cash flow from operations will be
used initially to retire the bank indebtedness and the
balance of the preferred shares.

Condensed financial information stated in U.S. dollars
as to ESML is as follows:
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EQUITY SILVER MINES LIMITED
Condensed Balance Sheet

December 31, 1981
Assets

Current Assets:
Cash, short-term investments,
inventories, and other $ 42,803,000

Deposits, mortgages receivable
and other 1,960,000

Property, plant and equipment:
Buildings and equipment and mining
properties and development 121,233,000

S 165.996.000

Liabilities and Shareholders.' Equity

Current Liabilities:
Short-term, loans, accounts payable,
accrued liabilities, and other $ 42,807,000

Long-term loans 56,757,000
Deferred Income and Resource Taxes 4,764,000
Shareholders' Equity:

Common Shares $ 6,783,000
Preferred Shares 54.885,000

61,668.000
$165.996.000
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Equity Silver Mines Limited
Condensed Statement of Earnings

For the Year Ended
December 31, 1981

Revenue:

Sales $49,754,000
Other 150,000

49,904,000

Expenses:
Cost of Sales 18,312,000
General and Administrative 1,028,000
Interest Expense 17.321.000

35,667,000

Income Before Taxes 13,243,000
Deferred Taxes - 4,948.000
Net Income 8,295.07)0

Requirements for preferred share
dividend (4,722.000)

Net Income for Common Shareholders & 3.57*3.000

The Company's investment in ESML is comprised of
cumulative capital contributions and cash payments
made by the Predecessor Partnership to its predecessor
corporations together with other costs incurred re-
lating to the Goosly Property, increased by the equity
in income through December 31, 1981, adjusted for the
sales of ESML shares made from to time.

The excess of the Company's investment in ESML over its
equity in net assets is principally due to the excess
of costs over book value of 50,000 shares of ESML
acquired as of September 30, 1980 in exchange for
21,292 shares of the Company (see note 1) reduced by
interest expense, research and development costs and
administrative expenses charged to income in prior
years by the Predecessor Partnership, which costs and
expenses have been deferred by ESML.
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5. Notes Payable

The promissory notes are without interest and are due
and payable in full on or before September 30, 1985.
The notes may be prepaid, in whole or in part, at any
time without penalty. The Company is obligated fol-
lowing the close of each fiscal year to prepay the notes
proportionately to the extent of one-half of the Com-
pany's cash flow in excess of one million dollars.

6. Subsequent Event

The Company agreed effective March 18, 1982 to ter-
minate its. claim against Occidental Minerals arising
out of silver futures trading profits during the first
quarter of 1980. The recovery of expenses related to
costs incurred with respect to this claim in 1980 and
1981.
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COCA MINES INC.

FINANCIAL STATEMENTS

For the Nine Months Ended September 30, 1982

(Unaudited)
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Balance Sheet
September 30, 1982

(Unaudited)

ASSETS

Current Assets
Cash $ 17,470
Accounts Receivable, Others 159,441

176,911
o ,

ttotes receivable, Officers 67,978
Investment in Candelaria Partners (Note 3) 557,784
Investment in Equity Silver Mines Limited,

1,121,146 Shares - market value ap-
proximately $15,900,000 (Note 4) 1,351,418

Office improvements, furniture & equipment,
net of accumulated depreciation 138,687

Organization Costs 1,199
Investment in Claims & Leases 16 ,000

_.... _. $ 2,309,977

LIABILITIES AND
STOCKHOLDERS' EQUITY

Current Liabilities
Note Payable, Bank $ 2,045,000
Accounts Payable and Accrued
Expenses.-.. 176,389

2,221,389

Notes Payable, Partners of Predecessor
Partnership (Notes 1&5) 1,094,321

Stockholders' Equity
Common Shares, $.01 Par Value; 5,000,000
shares authorized; 1,008,461 shares
outstanding $ 10,085

Paid-in Capital 1,243,787
Deficit (2,259,605) (1,005,733)

$ 2,309,977

The accompanying notes are an integral part of
the financial statements.
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COCA MINES INC.

Statement of Operations

for the Nine Months Ended September 30, 1982

(Unaudited)

Equity in Operations of Equity Silver
Mines Limited (Note 4)
(Loss) for the Nine Months

Equity in (Loss) of Candelaria Partners
(Note 3)

Other Income

General and Administrative Expenses:
Legal Expenses
Interest
Others _

Exploration Expenses

(233,880)

(152,214)

886
(385,208)

29,368
225,043
245,982
372,942

Net Income (Loss)

Deficit, beginning of year

Deficit, end of period

The accompanying notes are an integral
part of the financial statements.

(1,258,543)

(1,001,062)

(2,259,605)
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COCA MINES INC.

NOTES TO FINANCIAL STATEMENTS

September 30, 1982

(Unaudited)

1. Organization;

The Company was incorporated in Delaware on June 27, 1980 for
the purpose of acquiring substantially all of the net assets
of Congdon and Carey Ltd. No. 4, a Colorado Limited Partnership
(the "Predecessor Partnership"). The assets acquired were prin-
cipally as a limited partner in a mining project (Candelaria
- see note 3) and ownership of approximately 14% of the out-
standing common shares of a mining company (Equity Silver Mines
Limited "ESML" - see note 4).

As of September 30, 1980, the Company issued 987,149 shares of
its common stock, $.01 par value, and $1,094,321 of its promis-
sory notes in exchange for substantially all of the assets and
assumption of the liabilities of Congdon and Carey Ltd. No. 4.

In addition to the assets received from the Predecessor Partner-
ship, the Company acquired 50,000 shares of the common stock of
ESML in exchange for 21,292 shares of the Company's common stock.
This acquisition as of September 30, 1980, was recorded at its
estimated fair value of $1,234,000 which is based upon the market
price of the common stock of ESML with a discount for blockage.

2. Accounting Principles;

Mining Properties:

The cost of acquiring mining claims and option payments and
expenditures of like nature made under license and option to
purchase agreements are capitalized. Exploration costs are
charged against earnings when incurred. When a commercial
ore body is discovered, the related exploration cost previously
charged against earnings are credited to earnings and capitalized
and then depleted over the life of the ore body.
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Equity Method of Ac/' Bunting:

The Company's investment in Equity Silver Mines Limited is
carried at cost adjusted for equity in income and losses. The
Company uses the equity method of accounting because of the
significant influence exercised over the operating and fi-
nancial policies through Board of Director representation
and other factors.

The Company's investment in Candelaria is carried at cost
adjusted for its Limited Partner's interest in the income and
losses of the partnership.

Foreign Translation:

In determining its equity in assets, liabilities and oper-
ations, the accounts of the Canadian company (ESML), except
for capitalized property, plant and equipment costs, are
translated at the rate of exchange in effect at the end of the
period; capitalized costs and income and expenses are trans-
lated at average rates in effect during the period incurred.

Income Taxes:

As required in the future, deferred taxes will be provided
for the tax effects of timing differences including the
recognition of income from ESML on the cash- method for income
tax purposes.

Investment in Candelaria Partners;

The Company is a Limited Partner in a Colorado limited part-
nership of which Occidental Minerals Corporation is the General
Partner. The partnership owns a precious metals mine near
Hawthorne, Nevada. Production commenced in November, 1980, and
was suspended in June, 1982, except for continuing irrigation
of the leaching, heaps, which.continue to produce limited
quantities of silver and gold.

The General Partner provided all funds necessary to place the
mine in production. During the period the General Partner
is recouping this investment, the Company will be entitled to
approximately 7% of the profits and losses and accompanying
cash flow. After such recoupment, the Company's interest
will increase to approximately 37%. The General Partner has
the right to retain such working capital as it deems necessary
for the operation and maintenance of the mine.

Condensed financial information summarized from unaudited
trial balances and other financial data as to Candelaria
Partners is as follows:
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CANDELARIA PARTNERS /
Condensed Balance Sheet
September 30, 1982

(Unaudited)

Assets

Current Assets
Cash and Cash Equivalents
Accounts Receivable
Inventories (At the lower of average

cost or market):
Work in Process - Leach Pads
Unrefined Gold and Silver
Materials and Supplies

Other

2,045,748
1,671,000
821,000

5,562,000
329,000

4,537,748
888,000

Property, Plant and Equipment
Accumulated Depreciation

and Amortization

42,113,000

(10,277,000) 31,836,000
$ 43,152,748

Liabilities and Partners' Capital

Liabilities

Current Liabilities

General Partner
Limited Partner

Partners' Capital

$ 42,085,661
212,087

855,000

42,297,748
$ 43,152,748

Condensed Statement of Income
For the Nine Months Ended September 30, 1982

(Unaudited)

Sales •
Costs and Expenses

Net Income (Loss)

$ 8,253,000
10,304,322

$ (2,051,322)
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r
During 1981, the Company changed its policy for determining
its equity in income for its limited partnership interest
by adjusting assets and costs to reflect a Work in Process
Inventory - Leach Pads. Previously, the Company did not
recognize Work in Process - Leach Pads. The Company believes
recognition of this inventory is preferable in that it more
clearly matches costs with revenue.

The excess of the Company's investment over its Limited Partner
capital account is principally due to costs applicable to the
prospect area capitalized by the Company in prior years for
which it did not receive credit in its capital account. The
excess will be charged to income ratably over future operations.

4. Investment in Equity Silver Mines Limited;

At Septmeber 30, 1982, the Company owned 1,121,146 shares
(approximately 14%) of the issued common stock of ESML.
Placer Development Limited ("Placer") of Vancouver, British
Columbia owns 70% of the issued common stock and 100% of the
cumulative non-voting preferred stock of ESML. ESML is the
owner- of several hundred mineral claims in British Columbia
known as the Goosly Property. The shares of ESML are traded
on the Vancouver Stock Exchange and will be listed on the
Toronto Stock Exchange by the end of 1982. See also Note 6:
Subsequent Event.

In October, 1980, the Goosly Property was placed into production.
Placer provided the necessary construction financing by pur-
chasing preferred stock from ESML. This stock has a dividend
rate equivalent to one-half the Canadian prime rate in effect
from time to time, plus one percentage point. During December,
1980, ESML arranged bank financing to redeem a substantial
portion of the preferred shares. The cash flow from operations
will be used initially to retire the bank indebtedness and
the balance of the preferred shares.

At September 30, 1982, the principal amount of the cumulative
non^-voting preferred stock was CDN. $67,052,000. Cumulative
unpaid dividends at the same date amounted to CDN. $9,528,000.

Condensed financial information stated in U.S. dollars as to
ESML is as follows:
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SILVER MINES LIMITEf
Condensed Balance Sheet
September 30, 1982

Assets

Current Assets:
Cash, short-term investments,
inventories, and other $ 28,611,602

Deposits, mortgages receivable
and other 1,905,568

Property, plant and equipment:
Buildings and equipment and mining
properties and development (net) 120,322,154

$ 150,839,324

Liabilities and Shareholder's Equity

Current Liabilities:
Short-term loans, accounts payable,
accrued liabilities, and other $ 26,200,593

Long-term loans 49,751,588
Deferred Income and Resource Taxes 5,730,140
Shareholders' Equity:

Common Shares $ 5,063,568
Preferred Shares 64,093,435 69,157,003

$ 150,839,324
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EQUITY SILVER MINES LIMI :D
Condensed Statement of Earnings
For the Nine Months Ended

(Unaudited)
September 30, 1982

Revenue:

Sales $ 39,861,030
Other 135,108

39,996,138

Expenses:
Cost of Sales 24,707,250
General and Administrative 725,580
Interest Expense 10,958,760

36,391,590

Income Before Taxes 3,604,548
Deferred Taxes 966,606

Net Income 2,637,942

Requirements for preferred share
dividend 4,357,650

Net (Loss) for Common Shareholders $ (1,719,708)

The Company's investment in ESML is comprised of cumulative
capital contributions and cash payments made by the Predeces-
sor Partnership to its predecessor corporations together with
other costs incurred relating to the Goosly Property, in-
creased by the equity in income through September 30, 1982,
adjusted for the sales of ESML shares made from to time.

The excess of the Company's investment in ESML over its
equity in net assets is principally due to the excess of
costs over book value of 50,000 shares of ESML acquired as
of September 30, 1980, in exchange for 21,292 shares of the
Company (see note 1) reduced by interest expense, research
and development costs and administrative expenses charged to
income in prior years by the Predecessor Partnership, which
costs and expenses have been deferred by ESML.
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5. Notes Payable

The promissory notes are without interest and are due and
payable in full on or before September 30, 1985. The notes
may be prepaid, in whole or in part, at any time without
penalty. The Company is obligated following the close of
each fiscal year to prepay the notes proportionately to the
extent of one-half of the Company's cash flow in excess of
one million dollars.

6. Subsequent Event

In late October and early November, 1982, the Company sold
a total of 120,000 shares of ESML. A substantial portion of
the proceeds was used to reduce term bank borrowings.
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CONGDON AND CAREY, LTD. 5
(a partnership)

REPORT ON EXAMINATION OF FINANCIAL STATEMENTS

for the year ended December 31, 1981
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_ certified public accot .its

Coopers
&Lybrand

To the Partners
Congdon and Carey, Ltd 5:

We have examined the balance sheet of Congdon and Carey, Ltd. 5
as of December 31, 1931, and the related statements of costs
and expenses, partners' capital and changes in financial
position for the year then ended. Our examination was made in
accordance with generally accepted auditing standards and,
accordingly, included such tests of the accounting records and
such other auditing procedures as we considered necessary in
the circumstances.

In our opinion, the aforementioned financial statements present
fairly the financial position of Congdon and Carey, Ltd. 5 at
December 31, 1981, and its costs and expenses, changes in
partners' capital, and changes in financial position for the
year then ended, in conformity with generally accepted account-
ing principles applied on a basis consistent with that of the
preceding year.

Denver, Colorado
March 30, 1982
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roNGDON AND CAREY, LTD. 5
(a partnership)

BALANCE SHEET, December 31, 1981

ASSETS
Current assets:

Cash $ 1,806
Accounts receivable 26.328 $28,134

Field office and storage buildings 8,568
Less accumulated depreciation (7,133) 1,435

Mining properties:
Flathead (Note 4) 3,730
Ashby (Note 5) 25,871
Gilt Edge joint venture (Note 3) 18,692 48,293

$ 77,862

LIABILITIES
Current liabilities:

Accounts payable $117,552

Commitments (Notes 3, 4 and 5)

PARTNERS' CAPITAL

Partners' capital (Note 2):
General partners (7,940)
Limited partners (31,750) (39,690)

$ 77,862

STATEMENT OF PARTNERS' CAPITAL
for the year ended December 31, 1981

General Limited .,
Partners Partners

Balance, December 31, 1980 $ (1,872) $ (7,493)
Capital contributions 37,500 150,000

35,628 142,507
Costs and expenses 43,568 174,257
Balance, December 31, 1981 $ (7,940) $(31,750)

The accompanying notes are a part
of these financial statements.
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CONGDON AND CAREY, LTD. 5
(a partnership)

STATEMENT OF COSTS AND EXPENSES

Tor the year ended December 31, 1981

Prospect Areaa

Office management and services
Office rent and storage
Field trips
Professional services
Assaying, geochemical and metallurgy
Office supplies
Publications, drafting, maps and photos
Excavating and road building
Contract drilling
Other contracted services
Minimum advance royalties
Telephone and telegraph
Interest
Miscellaneous
Depreciation

Less: Royalty income - Ashby

Interest income

Recovery of royalty costs expensed in a
prior year

General and
Administrative

$ 5,032
930

1,613
2,621

186
39

70
2,919
186

Gilt
Edge

$ 19,005
9,181
6,568

13,607
191
203

1,121
99,517
16,187
5,101
261

1,953

Flathead

$1,620

1,206

1,013

15

25
1,116

Ashby Total

* 58,657
$ 880 10,991

9,387
2,621
13,607

380
212

1,121
99,517
17,200
5,101
376

2,919
62 2,226
176 1,292

$13.626 $232.907 255,676

(1,172)

(1,325)

(32.351)

$217.825

The accompanying notes are a part
of these financial statements.
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r NGDON AND CAREY, LTD. 5 (
(a partnership)

STATEMENT OF CHANGES IN FINANCIAL POSITION

for the year ended December 31, 1981

Sources of working capital:
Partners' capital contributions $187.500

Uses of working capital:
Costs and expenses 217,825
Depreciation (1,292)

216,533
Other uses:

Additions to lease costs 1,500

218,033

Decrease in working capital $ 30,533

Summary of changes in components of working ,
capital:

Increases (decreases) in current assets:
Cash $ 1,222
Accounts receivable 13

The accompanying notes are a part
of these financial statements.

14.696

Decreases (increases) in current liabilities:
Accounts payable (45,229)

Decrease in working capital $ 30»533
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CONGDON AND CAREY, LTD. 5
(a partnership)

STATEMENT OF PARTNERS' CAPITAL

for the year ended December 31, 1981

General partners:
Thomas E. Congdon
Mllllam J. Carey

Limited partners:
George G. Anderman
Fiduciary Trust Company of

New York, Trustee
Helmerich & Payne, Inc.
Nelson Bunker Hunt
Mrs. Janet W. Levy
John D. Macomber
Daniel C. Searle
Mrs. Mary C. Van Evera
Clint W. Murehison, III
C. W. Murchison, III Trust B
Burk C. Murchison
Burk Coleman Murchison Trust B
Coke Anne Murchison Trust 1
Coke Anne Murchiaon Trust 2
Coke Anne Murchison Trust 3
Robert Frank Murchison Trust A
Robert Frank Murchison Trust B
John D. Murchison, Jr.
John D. Murchison, Jr. Trust B
Virginia Lucille Murchison Trust 1
Virginia Lucille Murchison Trust 2
Virginia Lucille Murchison Trust 3
Mary Noel Murchiaon Trust 1
Mary Noel Murchison Trust 2
Mary Noel Murchison Truat 3
Barbara Jeanne Murchison Trust 1
Barbara Jeanne Murchison Trust 2
Barbara Jeanne Murchison Trust 3

Totals

Partners*
Interest
(Note 2)

10.000%
10.000

8.000

8.333
10.000
16.66?
10.000

000
000

4.000
000
000
000
000
,500
,500
,000
,000
.000
,000
.000
.500
.500

1.000
.500
.500

1.000
.500
.500

1.000

100.000$

Partners'
Capital

December 31i
I960

$ (937)
(935)

(1.872)

(750)

(775)
(935)

(1,565)
(935)
(371)
(283)
(371)
(91)
(91)
(91)
(91)
(16)
(16)
(91)
(9D
(91)
(91)
(91)
(18)
(18)
(91)
(17)
(17)
(91)
(16)
(16)
(91)

Capital
Contributions
by Partners

$ 18,750
18.750
37.500

(7.193)

$(9.365)

15,000

15,621
18,750
31,250
18,750
7,500
5.625
7,500
1,875
1,875
1,875
1,875
938
938

1,875
1,875
1,875
1,875
1,875
938
938

1,875
938
938

1,875
938
938

1.875
150,000
$187.500

Costs and
Expenses
for Year

$ 21,781
21,781

13,568

17,126

18,151
21,783
36,305
21,783
8,713
6,535
8,713
2,178
2,178
2,178
2,178
1,089
1,089
2,178
2,178
2,178
2,178
2,178
1,089
1,089
2,178
1,089
1,089
2,178
1,089
1,089
2,178

171,257

$217,825

Partners '
Capital

December 31 ,
1981

$ (3,971)
(3.969)
(7.910)

(3.176)

(3,305)
(3,968)
(6,620)
(3,968)
(1,587)
(1,193)
(1,587)
(397)
(397)
(397)
(397)
(197)
(197)
(397)
(397)
(397)
(397)
(397)
(199)
(199)
(397)
(198)
(198)
(397)
(197)
(197)
(397)

(31,750)

$(39.690)

The accompanying note? are a part
of t:"i.= » financial statements.



"^NGDON AND CAREY, LTD. 5 (
(a partnership)

NOTES TO FINANCIAL STATEMENTS

1. Accounting Policy;

For accounting and income tax purposes, the partnership
capitalizes the cost of acquiring mining claims and
expenditures made under option to purchase agreements.
Advance and minimum annual royalty payments, exploration
and other costs are charged to expense in the year in-
curred. If a prospect area is abandoned, the capitalized
costs applicable to such prospect area are charged to
expense when abandoned.

2. Partnership Agreement:

The Limited Partnership Agreement was entered into
effective as of July 1, 1974, and contains provisions as
follows:

(a) The partnership shall commence on', July 1, 1974, and
shall continue for a period of nine years unless
sooner terminated thereunder.

(b) The general partners participate to the extent of 50%
in gains and profits from each prospect area after
there shall have accrued to the benefit of the limited
partners the total costs and expenses contributed by
the limited partners and allocated to such prospect
area. Subject to the foregoing interest of limited
partners, the assets are owned by the general partners
to the extent of 5056 thereof.

(c) Others relating to partners' capital contributions
during "primary term" (July 1, 1974 to December 31»
1976) and "secondary term" (January 1, 1977 to termi-
nation), losses and expenses, profits and gains, death
of a partner, distribution of assets upon termination,
title to properties, expenditures during "secondary
term," and many other provisions and restrictions.

3. Gilt Edge Prospect:

A lease and option to purchase agreement was entered into
with Commonwealth Mining Company of South Dakota (Common-
wealth) as of October 16, 1974, under which the partnership
acquired the rights of exploring, mining, milling, removing
and selling or otherwise disposing of all ores and minerals
in certain patented and unpatented lode mining claims in

Continued
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AMD CAREY, LTD. 5 ,
(a partnership)

NOTES TO FINANCIAL STATEMENTS, Continued

3. Gilt Edge Prospect, continued:

accordance with specific provisions as set forth. The term
of the lease and option is 15 years plus as long thereafter
as commerical production continues. The partnership may
terminate the agreement by written notice. The agreement
provides for royalties to be paid on all ore mined and
marketed and for advance royalty payments which shall be
credited against royalties which become payable. Advance
royalties are payable quarterly and will aggregate $9^,000
over the first nine-year period. Thereafter, $5,000 is
payable quarterly. Among other provisions and representa-
tions, the partnership agrees to pay property taxes upon
the premises, and to perform any assessment work necessary
to perpetuate the claims. The partnership has an option
exercisable while this agreement is in force and effect to
purchase all right, title and interest in and to the
premises for a total price of $2,500,0,00 with credit for
all amounts paid to Commonwealth against the purchase
price.

During 1975, a Joint Venture Agreement was entered into
under which the partnership transferred to Cyprus Mines
Corporation (now Amoco Minerals (Amoco)) an undivided 80%
interest in the above-mentioned mining claims, together
with the same percentage interest in any properties subse-
quently acquired by either party within two miles of the
Commonwealth property boundaries. As a Joint venturer and
operator, Amoco will pay 80% of all expenditures including
obligations for all properties subject to the Joint Venture
Agreement. The partnership, in order to maintain its 20%
interest, is obliged to fund 20% of all expenditures. The
Joint Venture Agreement contains provisions respecting
exploration, operations, expenditures, dilution, termina-
tion and other items. Under certain conditions the
partnership is entitled to receive a royalty equal to 2% of
the net smelter returns from properties subject to the
Joint Venture Agreement.

Continued
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^NGDON AND CAREY, LTD. 5 ,'
(a partnership)

NOTES TO FINANCIAL STATEMENTS, Continued

3. Gilt Edge Prospect, continued:

A lease and option to purchase agreement was entered into
with Northwestern Metal Company as of September 1, 1976
which provides for rights of exploring, mining, milling,
removing and selling all ores and minerals in certain
patented mining claims in accordance with specific pro-
visions as set forth. The term of the lease and option is
15 years plus as long thereafter as commercial production
continues. The prospect is subject to the Joint Venture
Agreement and the joint venturers may terminate the
agreement upon ten days' notice. The agreement provides
for royalties to be paid on all ore mined and marketed and
for advance royalty payments payable quarterly, aggregating
$90,000 over a nine-year period. Thereafter, $3,500 is
payable quarterly. Advance royalties shall be credited
against production royalties. Among other provisions and
representations, the joint venturers agree to pay property
taxes upon the premises and to perform any assessment work
necessary to perpetuate the claims. The joint venturers
have an option exercisable while this agreement is in force
and effect to purchase all right, title and interest in and
to the premises for a total price of $1,250,000 with credit
for all amounts paid to Northwestern Metal Company against
the purchase price.

During 1978, a contract for deed was entered into by the
partnership jointly with Cyprus, as buyer, with the Estate
of Magdalena Waggoner, as seller, to buy an interest in
mining claims located in South Dakota. The total con-
sideration was $75,000 all of which had been paid by
September 1, 1981.

4. Flathead Prospect;

During 1976, the partnership entered into an agreement with
the Anaconda Company under which the partnership acquired a
mining lease on 4,160 acres of fee lands owned by Anaconda
in Flathead County, Montana. The lease contains an explor-
ation commitment which has been performed by the partner-
ship. The lease is for a term of 13 years and so long
t h e r e a f t e r as p r o d u c t i o n c o n t i n u e s at the r a t e of
$1,000,000 or more net mint or smelter returns per year.

Continued
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C TGDON AND CAREY, LTD. 5 '
(a partnership)

NOTES TO FINANCIAL STATEMENTS, Continued

4. Flathead Prospect, continued:

At any time after cumulative expenditures exceed
$1,000,000, the general partner may serve notice of its
intent to place the properties into commercial production.
Within 90 days of receipt of said notice, the limited
partner must make an election on whether or not to contri-
bute to the capital cost of the production facilities. In
the event the limited partner makes the election, it
will be obliged to furnish 32% (twenty-four seventy-fifths)
of the capital cost to retain a 2456 working interest, the
general partner shall have a 51% working interest and the
limited partner a 2556 carried interest. In the event the
limited partner does not make the election, or having made
it, fails to make the contributions required, the limited
partner shall nevertheless retain a 25% carried interest,
and the general partner supplying 10056 of the funds needed
to construct the facilities shall have a 75:6 working
interest.

The Limited Partnership Agreement contains provisions
respecting operations, expansions, further capital contri-
butions, the allocation of income and losses, termination
and other items.

5. Ashby Prospect;

During 1979 the limited partnership exercised its option to
purchase the Ashby property, which consists of 67 un-
patented lode mining claims in Mineral County, Nevada.
The limited partnership leased the property effective
May 3, 1979, to an independent miner for a term of five
years plus so long thereafter as production from the
property in commercial quantities shall continue. Royalty
income on production in 1981 amounted to $1,172. Com-
mencing May 1, 1984, the lessee must pay minimum annual
royalties of $25,000 per year. The lease agreement also
requires the lessee to pay all property taxes, meet the
assessment requirements, and perform certain rehabilitation
work, among other terms and conditions.

-73-



CONGDON AND CAREY, LTD. 5
(a partnership)

FINANCIAL STATEMENTS

for the Nine Month Period Ended September 30, 1982

(Unaudited)
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"ONGDON AND CAREY, LTD. 5
(a partnership)

BALANCE SHEET, September 30, 1982

UNAUDITED

ASSETS

Current assets:
Cash
Accounts receivable

Field office and storage buildings
Less accumulated depreciation

Mining properties:
Flathead (Note 4)
Ashby (Note 5)
Gilt Edge joint venture (Note 3)

LIABILITIES

Current liabilities:
Accounts payable

Commitments (Notes 3, 4 and 5)

PARTNERS' CAPITAL

Partners' capital (Note 2):
General partners
Limited partners

49,211
15,825

8,568
(7,654)

3,730
25,871
18,692

3,015
(86,158)

65,036

914

48,293

$ 114,243

$ 197,386

(83,143)

$ 114,243

STATEMENT OF PARTNERS' CAPITAL
For the Nine Months ended September 30, 1982

General
Partners

Balance, December 31, 1981
Capital contributions as of 9/30/82

Costs and expenses

Balance, September 30, 1982

80,000

Limited
Partners

$ (7,940) $ (31,750)
221,773

72,060
69,045

$ 3,015

190,023
276,181

$ (86,158

The accompanying notes are a part
of these financial statements.
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CONGDON AND CAREY, LTD. 5
(a partnership)

STATEMENT OF COSTS AND EXPENSES

for the Nine Months ended September 30,
(Unaudited)

1982

Office management and services
Office rent and storage
Field trips
Professional services
Assaying, geochemical and metallurgy
Office supplies
Publications, drafting, maps and photos
Excavating and road building
Contract drilling
Other contracted services
Minimum advance royalties
Telephone and telegraph
Interest
Miscellaneous
Depreciation

Less: Royalty income - Ashby

General and
Administrative

$

6,171

4,595
20

$ 10,766

Prospect

Gilt

Areas

Edge Flathead Ashby

$ 38,174 $
1,065
3,000
9,490
4,890

255
5,629
49,165
1,642
4,150

64

6,344

$ 123,868 $

120,731 $
600 468

14,155
10,139

141
282

3,488
28,315

18,499
5,510 480
594

6,674 4
521

209̂ 649 $ 952

(29)

Total

§ 159,373
1,665
17,155
25,800
5,031
282

3,743
33,944
49,165
20,141
10,140

658
4,595
13,042

521

S 345,255

(29)

$ 345.226



CONGDON AND CAREY, LTD. 5
(a partnership)

NOTES TO FINANCIAL STATEMENTS

1. Accounting Policy;

For accounting and income tax purposes, the partnership capitalizes
the cost of acquiring mining claims and expenditures made under op-
tion to purchase agreements. Advance and minimum annual royalty
payments, exploration and other costs are charged to expense in the
year incurred. If a prospect area is abandoned, the capitalized
costs applicable to such prospect area are charged to expense when
abandoned.

2. Partnership Agreement:

The Limited Partnership Agreement was entered into effective as
of July 1, 1974, and contains provisions as follows:

(a) The partnership shall commence on July 1, 1974, and shall
continue for a period of nine years unless sooner terminated
thereunder.

(b) The general partners participate to the extent of 50% in gains
and profits from each prospect area after there shall have ac-
crued to the benefit of the limited partners the total costs..and
expenses contributed by the limited partners and allocated to
such prospect area. Subject to the foregoing interest of limit-
ed partners, the assets are owned by the general partners to •:-
the extent of 50% thereof.

(c) Others relating to partners' capital contributions during
"primary term" (July 1, 1974 to December 31, 1976) and "secondary
term" (January 1, 1977 to termination), losses and expenses,
profits and gains, death of a partner, distribution of assets
upon termination, title to properties, expenditures during
"secondary term," and many other provisions and restrictions.

3. Gilt Edge Prospect;

A Lease and Option to Purchase Agreement was entered into with Com-
monwealth Mining Company of South Dakota (Commonwealth) as of October
16, 1974, under which the partnership acquired the rights of exploring,
mining, milling, removing and selling or otherwise disposing of all
ores and minerals in certain patented and unpatented lode mining claims
in accordance with specific provisions as set forth. The term of the
lease and option is 15 years plus as long thereafter as commercial
production continues. The partnership may terminate the agreement
by written notice. The agreement provides for royalites to be paid
on all ore mined and marketed and for advance royalty payments which
shall be credited against royalties which become payable. Advance
royalties are payable quarterly and will aggregate $94,000 over the
first nine-year period. Thereafter, $5,000 is payable quarterly.
Among other provisions and representations, the partnership agrees
to pay property taxes upon the premises, and to perform any assessment
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CONGDON AND CAREY, LTD. 5
(a partnership) /

NOTES TO FINANCIAL STATEMENTS, Continued

3. Gilt Edge Prospect, continued:

work necessary to perpetuate the claims. The partnership has an option
exercisable while this agreement is in force and effect to purchase
all right, title and interest in and to the premises for a total price
of $2,500,000 with credit for all amounts paid to Commonwealth against
the purchase price.

During 1975, a Joint Venture Agreement was entered into under which
the partnership transferred to Cyprus Mines Corporation now Amoco
Minerals ("Amoco"), an undivided 80% interest in the above-mentioned
mining claroins, together with the same percentage interest in any
properties subsequently acquired by either party within two miles of
the Commonwealth property boundaries. As a joint venturer and opera-
tor, Amoco will pay 80% of all expenditures including obligations
for all properties subject to the Joint Venture Agreement. The partner-
ship, in order to maintain its 20% interest, is obliged to fund 20%
of all expenditures. The Joint Venture Agreement contains provisions
respecting exploration, operations, expenditures, dilution, termina-
tion and other items. Under certain conditions the partnership is
entitled to receive a royalty equal to 2% of the net smelter returns
from properties subject to the Joint Venture Agreement.

A Lease and Option to Purchase Agreement was entered into with North-
western Metal Company as of September 1, 1976 which provides for
rights of exploring, mining, milling, removing and selling all ores
and minerals in certain patented mining claims in accordance with
specific provisions as set forth. The term of the lease and option
is 15 years plus so long thereafter as commercial production con-
tinues. The prospect is subject to the Joint Venture Agreement and
the joint venturers may terminate the agreement upon ten days'
notice. The agreement provides for royalites to be paid on all ore
mined and marketed and for advance royalty payments payable quarterly,
aggregating $90,000 over a nine-year period. Thereafter, $3,500 is
payable quarterly. Advance royalties shall be credited against pro-
duction royalties. Among other provisions and representations, the
joint venturers agree to pay property taxes upon the premises and to
perform any assessment work necessary to perpetuate the claims. The
joint venturers have an option exercisable while this agreement is in
force and effect to purchase all right, title and interest in and
to the premises for a total price of $1,250,000 with credit for all
amounts paid to Northwestern Metal Company against the purchase price.
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CONHDON AND CAREY LTD. 5
'• (a partnership) (

NOTES TO FINANCIAL STATEMENTS, Continued

Flathead Prospect;

During 1976, the partnership entered into an agreement with the
Anaconda Company under which the partnership acquired a mining lease
on 4,160 acres of fee lands owned by Anaconda in Flathead County,
Montana. The lease contains an exploration commitment which has
been performed by the partnership. The lease is for a term of 13
years and so long thereafter as production continues at the rate of
$1,000,000 or more net mint or smelter returns per year.

Anaconda retains a 5% roylaty interest. The, partnership is obligated
to pay minimum annual advance royalites commencing with 1977 and
continuing through thirteen years in amounts ranging from $25,000
to $200,000.

During 1976, the partnership entered into an exploration permit
with an option for a mining lease with Burlington Northern under
a letter agreement. During 1978, the partnership exercised its op-
tion for a mining lease. Advance minimum payments shall be paid an-
nually in advance ranging from $12,500 per year for the first three
years; $25,000 per year for the fourth through seventh years;
$50,000 in the eighth year; $75,000 in the ninth year; and $100,000
in the tenth and each succeeding year thereafter. One-half of the
advance minimum payments required in the first seven years and all
of the advance minimum payments made thereafter may be credited
against future earned royalty payments which are required once pro-
duction has commenced.

With effect from February 1, 1979, the partnership entered into a
Limited Partnership Agreement as the limited partner with Canadian
Superior Mining (U.S.) Ltd. ("Superior") as the general partner.
The limited partnership is known as Hog Heaven Partners, Ltd. ("HHP").
The partnership's interest in the properties have been contributed
to HHP. In order to maintain its interest in HHP, the general part-
ner was obliged to make contributions to the capital of the partner-
ship such that its total cumulative expenditures equal $700,000 prior
to January 31, 1981 and $1,000,000 prior to November 1, 1981. Such
contributions were made on a timely basis.

During 1980 HHP terminated a sublease to Waino Lindbom relating to
a State of Montana mining lease on 640 acres. The consideration to
Mr. Lindbom was monthly advance royalty payments of $1,000, and an
overriding royalty of 2-1/2% on production from the acreage, to a
maximum consideration of $200,000.

HHP was terminated effective May 15, 1982, with Superior retaining
the right to a production payment of $2,650,000, payable out of 10%
of net income after recoupment, with interest, of all suras spent on
the Flathead project subsequent to May 15, 1982.
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CONGDON AND CAREY, LTD.5
(a partnership)

NOTES TO FINANCIAL STATEMENTS, Continued

5. Ashby Prospect;

During 1979 the limited partnership exercised its option to pur-
chase the Ashby property, which consists of 67 unpatented lode
mining claims in Mineral County, Nevada. The limited partnership
leased the property effective May 3, 1979, to an independent miner
for a term of five years plus so long thereafter as production
from the property in commercial quantities shall continue. Royalty
income on production in 1981 amounted to $1,172. Commencing
May 1, 1984, the lessee must pay minimum annual royalties of
$25,000 per year. The lease agreement also requires the lessee
to pay all property taxes, meet the assessment requirements, and
perform certain rehabilitation work, among other terms and conditions
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COCA MINES INC.

BALANCE SHEET

SEPTEMBER 30,, 1982

AND PRO FORMA AS OF DECEMBER 31, 1982

(Unaudited)
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COCA MINES INC.

I
00

Balance Sheet
September 30, 1982 and Pro Forma as of December 31, 1982

(Unaudited)

ASSETS

Current Assets
Cabh and Cash Equivalents

Accounts Receivable
Note* Receivable, Officers
Investment in Candelaria Partners
Investment in Equity Silver Mines Limited
Office improvements, furniture & equipment, net of

accumulated depreciation
Organization Costa
Investments in Claims fc Leases

September 30,
1982

As Reported
S 17,470

159,441
67,978
557,784

1,351,418

138,687
1,199
16,000

$ 2,309.977

Current Liabilities
Note Payable, Bank
Accounts Payable and Accrued Expenses

LIABILITIES AND
STOCKHOLDERS' EQUITY

$ 2,045,000
176,389

Notes Payable, Partners of Predecessor Partnership

Stockholders' Equity
Preferred Shares, $20.00 Par Value; 225,000 shares
outstanding

Common Shares, $.01 Par Valuej 5,000,000 shares
authorized

Paid-in Capital
Deficit

1,094,321

10,085
1,243,787
(2,259,605)

$ 2.309.977

(E)

Pro Forma
Adjustments

(B) $
(C)

(C)

(A)

$

4,500,000
30,000

(144,647)

2,528,576

6,913/929

(C) $

<E)
(B)

(A)
(A)
(C)

$

(2,045,000)

500,000
4,000,000

3,300
2,525,276
1,930,353

6,913,929

Pro Forma
Balance Sheet

December 31, 1981
$ 4.547,470

159,441
67,978
557,784

1,206,771

138,687
1,199

2,544,576

$ 9,223,906

176,389

1,094,321

4,500,000

13,385
3,769,063

(D) (329,252)

I 9,223,906

The accompanying pro forma notes are an integral part of this
financial statement.



COCA MINES INC.
[

FOOTNOTES FOR PRO FORMA

ADJUSTMENTS

Pro Forma Adjustments:

(A) To reflect the acquisition of the assets of Congdon and

Carey, Ltd. 5 (a limited partnership) in consideration for

the issuance to the partners of that partnership of no

more than 330,000 shares of the common stock of CoCa Mines
Inc. and non-interest bearing production payments of

$1,314,701.89 to be paid to the limited partner interests from

10% of the operating cash flow from the Flathead Project and

$720/835.67 to be paid to the limited partner interests from

operating cash flow from the Gilt Edge project in both cases

after payout with interest of all funds invested, in the respec-

tive projects from January 1, 1983. The investment in claims

and leases will be recorded at predecessor's cost.

(B) To reflect the sale to St. Mary Parish Land Company of

200,000 shares of callable convertible preferred stock at a

price of $20.00 per share. This preferred stock can be

converted on or.before December 31, 1986, into 200,000

shares of the common stock of CoCa Mines Inc. The prefer-

red stock can be called by CoCa on 45 day's notice. As

additional consideration CoCa Mines Inc. will issue to St.

Mary Parish Land Company a common stock purchase warrant ex-

piring on January 31, 1987, to purchase 150,000 shares of

CoCa's common stock at a price of $20.00. This warrant

will not be separable from the preferred stock and can be

exercised only within 30 days following conversion of the

preferred stock.



COCA MINES INC. (
FOOTNOTES FOR PRO FORMA
ADJUSTMENTS

The above noted sale is subject to the acquisition of

all of the assets of Congdon and Carey, Ltd. 5 and

favorable results of certain metallurgical testwork

on samples of ore from the Flathead Project to ascertain

that the Project is economically viable at present day

metal prices, metallurgical extraction rates, reagent

consumptions and operating costs.

(C) To reflect the sale of 120,000 shares of Equity Silver

Mines Limited. Proceeds from this sale were used to re-

pay all bank borrowings and the balance was used to sup-

plement working capital.

(D) Operations for the fourth quarter have not been esti-

mated for this pro forma financial statement.

(E) Assumes the sale of 25,000 preferred shares at $20.00

per share to the shareholders of CoCa Mines Inc.
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CoCa MINES INC.

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS

HELD AT SUITE 1100, 1776 LINCOLN STREET, DENVER, COLORADO

FRIDAY, January 21, 1983 AT 2:00 P.M.

1. Meeting to Order

Mr. Congdon took the Chair, called the meeting to order
and asked Mr. Mitchell to act as Secretary of the
meeting.

Present were: Roger C. Cohen
Thomas E. Congdon
Hugh J. Matheson

Also present: J. Christopher Mitchell
Lee Zieroth

The Chairman noted that Messrs. Philip T. Bee and
William J. Carey would be returning waivers respecting
the Notice of Meeting for this meeting. As this is the
initial meeting of CoCa - Colorado, there are no
minutes of previous meetings that require approval.

2. Resolutions Respecting Formation and the Agreement and
Plan of Reorganization

Mr. Cohen presented a number of resolutions dealing
with the formation of CoCa - Colorado. Discussion
followed. Upon motion moved by H. J. Matheson,
seconded by R. C. Cohen with T. E. Congdon declaring
his interest as a shareholder in St. Mary Parish Land
Company and his partnership interests in Congdon and
Carey, Ltd. 5, and abstaining, the following resolu-
tions were adopted:

RESOLVED, that a copy of the Arti-
cles of Incorporation, as filed in the
office of the Secretary of State of
Colorado on December 17, 1982, and a
copy of the Certificate of Incorporation
of the corporation issued on the same
day be placed in the minute book.

II

RESOLVED, that the first sentence
of Article FOURTH to the Articles of



Incorporation of the corporation be
amended to read as follows:

"The aggregate number of shares of
stock which the corporation shall have
authority to issue is 6,000,000 shares
of $.01 par value Common Stock and
225,000 shares of $20 par value Series A
Convertible Preferred Stock."

Ill

RESOLVED, that the corporation
enter into the Agreement and Plan of
Reorganization dated December 17, 1982
with CoCa Mines Inc., a Delaware cor-
poration, St. Mary Parish Land Company,
a Delaware corporation, and Congdon and
Carey, Ltd. 5, a Colorado limited part-
nership.

FURTHER RESOLVED, that the proper
officers of this corporation are hereby
authorized to do and perform such acts
and things and to sign such documents
and certificates and to take all such
other action as they may deem necessary
or advisable to carry out the intent of
the foregoing resolution and to fully
perform the provisions of the Agreement
and Plan of Reorganization.

IV

RESOLVED, that Colorado National
Bank be and it hereby is designated a
depository of the corporation, and that
the customary form of resolution of such
bank, conferring banking authority upon
certain of the corporation's officers be
and it hereby is adopted and that a copy
of such resolution be placed in the
minute book of the corporation.

V

RESOLVED, that the form of stock
certificate representing common stock, a
specimen of which is attached hereto be
and it is hereby adopted as the stock
certificate of the corporation.

-2-



VI

RESOLVED, that the following named
persons be and they hereby are elected
to the office or offices set forth oppo-
site each of their names to serve until
their successors shall be selected and
qualified:

Name Office

Thomas E. Congdon Chairman of the Board
of Directors

William J. Carey Vice Chairman of the
Board of Directors

Hugh J. Matheson President and Chief
Executive Officer

J. Christopher Mitchell Vice President and
Secretary

Jerry E. Julian Treasurer

Robert A. Rivera Vice President

VII

RESOLVED, that the offer of CoCa
Mines Inc., a Delaware corporation, to
purchase one share of the corporation's
common stock in exchange for property or
cash in the amount set forth in the
subscription agreement attached hereto
is accepted.

FURTHER RESOLVED, that the officers
of this corporation are hereby author-
ized, upon receipt of the above subcrip-
tions, to issue and deliver certificates
to the above named persons representing
the number of shares so subscribed for.

VIII

RESOLVED, that for the purpose of
authorizing the corporation to do busi-
ness in any state, territory or depend-
ency of the United States or any foreign
country in which it is necessary or ex-
pedient for this corporation to transact
business, the proper officers of this

-3-



corporation are hereby authorized to
appoint and substitute all necessary
agents or attorneys for service of pro-
cess, to designate and change the loca-
tion of all necessary statutory offices,
and, under the corporate seal, to make
and file all necessary certificates, re-
ports of attorney and other instruments
as may be required by the laws of such
state, territory, dependency or country
to authorize the corporation to transact
business therein and withdraw therefrom,
to revoke any appointed agent or attor-
ney for service of process, and to file
such certificates, reports, revocations
of appointment, or surrenders of author-
ity of the corporation to do business in
any such state, territory, dependency or
country.

IX

RESOLVED, that the number of direc-
tors of the corporation shall be and
hereby is increased from five to seven,
and the present members of the board
of directors shall fill the vacancies
resulting from the increase in the
number of directors.

FURTHER RESOLVED, that effective
upon the closing of the Agreement and
Plan of Reorganization the following
named persons be and they hereby are
elected to fill vacancies on the board
of directors and to serve as directors
of the corporation until their succes-
sors are duly elected and qualified:

Robert G. Boucher
James C. O'Rourke

RESOLVED, that the Stock Option Plan,
in the form attached hereto, authorizing
the issuance of stock options to certain
employees to acquire up to 50,000 shares
of the corporation's common stock is
hereby approved, ratified and confirmed.

FURTHER RESOLVED, that the Stock
Option Plan be submitted to the share-
holders of the corporation for their
approval.

-4-



XI

RESOLVED, that any one of the
Chairman, Vice Chairman or President of
the Corporation be and is hereby autho-
rized to execute a Stock Power of
Attorney and such other documents as may
be required in connection herewith to
affect the transfer of securities regis-
tered in the Corporation's name, and
that the Secretary or Assistant
Secretary of the Corporation be and is
hereby authorized and instructed to
affix the seal of the Corporation to
said Stock Power of Attorney to affect
such transfer and to such other docu-
ments as may be required in connection
therewith.

FURTHER RESOLVED, that the fore-
going authority shall remain in effect
until amended or rescinded by a further
resolution of the Board of Directors.

There being no further business, the meeting

adjourned at 2:30 p.m.

J. Christopher Mitchell,
[SEAL] Secretary

-5-



WAIVER OF NOTICE

The undersigned, being a director of CoCa Mines

Inc., a Colorado corporation, does hereby waive any and all

the requirements of the corporation's Bylaws and of the

State of Colorado relative to notice of the initial meeting

of the Board of Directors of CoCa Mines Inc. to be held on

January 21, 1983, at 2:00 p.m. at 1776 Lincoln Street, Suite

1100, Denver, Colorado, and of the business to be transacted

thereat.

Dated+>. II

William J. Carey
J



WAIVER OF NOTICE

The undersigned, being a director of CoCa Mines

Inc., a Colorado corporation, does hereby waive any and all

the requirements of the corporation's Bylaws and of the

State of Colorado relative to notice of the initial meeting

of the Board of Directors of CoCa Mines Inc. to be held on

January 21, 1983, at 2:00 p.m. at 1776 Lincoln Street, Suite

1100, Denver, Colorado, and of the business to be transacted

thereat.

Philip T. Bee

Dated:



MINUTES OF SPECIAL MEETING OF
THE STOCKHOLDERS OF

ST. MARY PARISH LAND COMPANY
JANUARY 31, 1983

Pursuant to written notice given by the Secretary, a
special meeting of the stockholders of St. Mary Parish Land
Company was held at 1776 Lincoln Street, Suite 1100, Denver,
Colorado on Monday, the 31st day of January, 1983 at 10:00 a.m.

Walter I. Auran, Senior Vice President, acted as Chairman
of the meeting and the minutes were kept by the Secretary.

Written notice of the meeting was mailed on December 17,
1982, to all stockholders of record as of December 15, 1982.

The Chairman then stated that the purpose of the special
meeting was to consider and vote upon an Agreement and Plan of
Reorganization with CoCa Mines Inc., a Delaware corporation,
CoCa Mines Inc.-Colorado, a Colorado corporation and Congdon
and Carey, Ltd. 5, a Colorado limited partnership, providing
for the purchase by the Company of 200,000 shares of Series A
Convertible Preferred Stock of CoCa Mines Inc.-Colorado, a
Colorado corporation ("CMI"), for an aggregate consideration
of $4,000,000, and warrants to purchase up to 150,000 shares
of CMI's common stock, all as described in the Proxy Statement
which accompanied the written Notice of this Special Meeting.

The Chairman then announced that one-third of all out-
standing shares were necessary to constitute a quorum. The
outstanding shares number 505.434 and thus 168.476 shares
constitute a quorum. The Chairman then stated he had been
advised that 498.3762 shares were represented at the meeting
in person or by proxy which satisfied the quorum requirement.
The Chairman also pointed out that only disinterested share-
holders of the Company were entitled to vote.

Upon motion duly made and seconded, the following resolu-
tion was voted upon:

"RESOLVED, That the Company enter
into the Agreement and Plan of
Reorganization dated December 17,
1982 with CoCa Mines Inc., a Delaware
corporation, CoCa Mines Inc.-Colorado,
a Colorado corporation and Congdon
and Carey, Ltd. 5, a Colorado limited
partnership; and



FURTHER RESOLVED, That the proper
officers of this Company are hereby
authorized to do and perform such
acts and things and to sign such
documents and certificates and to
take all such other action as they
may deem necessary or advisable to
carry out the intent of the foregoing
resolution and to fully perform the
provisions of the Agreement and Plan
of Reorganization."

A vote of the disinterested shareholders was taken which
showed:

In Favor of the Motion;

Walter I. Auran and William C. Lagos,
as shareholders proxies, representing
376.3485 shares

Against the Motion:

Walter I. Auran and William C. Lagos,
as shareholders proxies, representing
17.7083 shares

Abstaining:

Walter I. Auran and William C. Lagos,
as shareholders proxies, representing
23.3133 shares

As noted, the motion carried and the resolution was adopted
by a majority vote of the disinterested shareholders of the
Company.

It was felt that for the purposes of the record, the minutes
should reflect the names of the shareholders who either voted
against the motion or abstained therefrom, along with the names
of the shareholders who were classified as "interested" and not
qualified to vote on the motion.

Against the Motion:

Jennifer C. Johnson 17.7083 shares



Abstained:

Elsie B. Faust .8550 shares

Nornat Company 17.7083 shares
(for LeRoy Stirpes Fund)

UNB & Co. 4.7500 shares
(Nominee of University
Bank of Denver TR UA
John B. Bartholomew, Sr.)

Total Shares Abstaining: 23.3133 shares

Shareholders Not Entitled to Vote on the Motion;

Jean C. Adams 8.8542 shares
Salisbury Adams 1.0000 shares
George G. Anderman 1.0000 shares
Chelsea Congdon 2.0000 shares
Robert A. Congdon 8.8542 shares
Thomas E. Congdon, TR UA 2.0000 shares
Dorothy H. Congdon
Grandchild Trust

Thomas E. Congdon 8.8255 shares
Katherine A. Reichert 2.9514 shares
Emily Van Evera 2.9514 shares
Gretchen Van Evera 2.9513 shares
Stephen W. Van Evera 2.9514 shares
William P. Van Evera, TR 14.0000 shares

of MMC 1961 Trust
William P. Van Evera, TR 8.6667 shares

of SHC 1963 Trust
William P. Van Evera, TR 13.0000 shares

of TEC 1966 Trust
William P. Van Evera, TR 1.0000 shares

Total: 81.0061 shares

In summary, the total outstanding shares of the common
stock of the Company were accounted for as follows:

For the Motion: 376.3485 shares

Against the Motion: 17.7083 shares

Abstained: 23.3133 shares

Interested shareholders 81.0061 shares
not entitled to vote:

Shareholders who did not 7.0578 shares
send in proxies :

Total Outstanding Shares: 505.4340 shares



The Secretary was directed to insert in the minute
book for the purpose of reference a copy of the Notice of
Special Meeting and proof of service thereof and the form
of Proxy.

There being no further business, upon motion duly made
and seconded, the meeting was adjourned.

waiter I. Auran, Senior Vice
President and Chairman of
the Meeting.

William C. Lagos, Secretary



MINUTES OF SPECIAL MEETING OF
•THE STOCKHOLDERS OF

COCA MINES INC.
JANUARY 31, 1983

Pursuant to written notice given by the Secretary, a
special meeting of the stockholders of CoCa Mines Inc. was
held at 1776 Lincoln, Suite 1100, Denver, Colorado on Mon-
day, the 31st day of January, 1983 at 10:00 a.m.

Hugh J. Matheson, President, acted as Chairman of the
meeting and the minutes were kept by the Secretary.

Written notice of the meeting was mailed on December 17,
1982, to all stockholders of record as of December 15, 1982.

The Chairman stated that the purpose of the special
meeting was to consider and vote upon an Agreement and Plan of
Reorganization among CoCa Mines Inc., a Delaware corporation,
CoCa Mines Inc.-Colorado, a Colorado corporation and Congdon
and Carey, Ltd. 5, a Colorado limited partnership, providing
for the purchase by St. Mary Parish Land Company of 200,000
shares of Series A Convertible Preferred Stock of CoCa Mines
Inc.-Colorado, a Colorado corporation ("CMI"), for an aggre-
gate consideration of $4,000,000, and warrants to purchase up
to 150,000 shares of CMI's common stock, and further providing
for the purchase by stockholders of the Company for up to a
further 25,000 shares of Series A Convertible Preferred Stock
of CMI for an aggregate consideration of $500,000, and warrants
to purchase up to 18,750 shares of CMI's common stock all as
described in the Proxy Statement which accompanied the written
Notice of this Special Meeting.

The Chairman stated he had been advised that 1,008,461
shares were represented at the meeting in person or by proxy
which represented 100 percent of the shares issued. The Chair-
man also pointed out that only disinterested shareholders of
the Company were entitled to vote.

Upon motion duly made and seconded, the following resolu-
tion was voted upon:

"RESOLVED, That the Company enter
into the Agreement and Plan of
Reorganization dated December 17,
1982 with CoCa Mines Inc.-Colorado,
a Colorado corporation, Congdon
and Carey, Ltd. 5, a Colorado
limited partnership and St. Mary
Parish Land Company, a Delaware
corporation; and



FURTHER RESOLVED, That the proper
officers of this Company are hereby
authorized to do and perform such
acts and things and to sign such
documents and certificates and to
take all such other action as they
may deem necessary or advisable to
carry out the intent of the foregoing
resolution and to fully perform the
provisions of the Agreement and Plan
of Reorganization."

A vote of the disinterested shareholders was taken which
showed:

In Favor of the Motion;

Hugh J. Matheson, as shareholder proxies,
representing 100 percent of the disinterested
shares.

Against the Motion:

None

Abstaining:

None

As noted, the motion carried and the resolution was adopted
by a unanimous vote of the disinterested shareholders of the
Company.

The Secretary was directed to insert in the minute book
for the purpose of reference a copy of the Notice of Special
Meeting and proof of service thereof and the form of Proxy.

There being no further business, upon motion duly made
and seconded, the meeting was adjourned.

Hugh J. Matiheson,President and
Chairman of the Meeting.

ristopher Mitchell, Secretary



STATE OF COLORADO )
} ss. AFFIDAVIT OF SECRETARY

CITY AND COUNTY OF DENVER )

J. CHRISTOPHER MITCHELL, being duly sworn upon

oath deposes and says that he is the Secretary of CoCa Mines

Inc., a corporation organized and existing under the laws

of the State of Delaware, having its prinicipal office in

the State of Colorado; and that on the 17th day of December,

1982, he caused notice of a special meeting of the stockholders

of said Corporation, a copy of which is hereto attached and is

hereby made a part of this Affidavit, to be deposited in the

United States Postal Service at the City of Denver, in a

sealed envelope, postage prepaid, duly addressed to each

stockholder of record of said Corporation at his, or her, or

its last known post office address as the same appeared on

the bocks of the Corporation.

J. Christopher Mitchell, Secretary

Subscribed and sworn to before
me this llth day of March, 1983.

Linda A. Ditsworth, Notary Public
1776 Lincoln Street
Denver, Colorado 80203

My commission expires June L5, 1985,



P R O X Y

COCA MINES INC.
1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

The undersigned hereby appoints HUGH J. MATHSSON
and J. CHRISTOPHEP. MITCHELL, or either of them, each with
the power to appoint his substitute, and hereby authorizes
them to represent and to vote, as designated below, all of
the shares of common stock of CoCa Mines Inc., a Delaware
corporation ("CoCa"), held of record by the undersigned on
December 15, 1982, at the special meeting of shareholders cf
CoCa to be held on January 31, 1983, or any and all adjourn-
ments thereof.

1. FO3 / 7 AGAINST / 7 ABSTAIN II! VOTING FOR /~"7
approval of an Agreement and Plan of Reorganization
providing for the merger of CoCa into and with CoCa Mines
Inc., a Colorado corporation.

2. In their discretion, the above-named proxies
are authorized to vote upon such other matters related to
the foregoing as may properly come before the meeting.

It is understood that this Proxy will be voted as
specified herein and WHERE NO CHOICE IS SPECIFIED, THE PROXY
MILL BE VOTED IN FAVOR OF THE AGREEMENT AND PLAN OF REORGA-
NIZATION AND MERGER.

The undersigned hereby revokes all previous
proxies relating to the shares covered hereby:

Dated:

(Signature)

ted Mame)

(When snares are held by joint
tenants, both should sign.
When sigr.ing as attorney, exec-
utor, administrator, trustee or
guardian, please give full
title. If a corporation,
please sign in full corporate
name by president or other
authorized officer. If a part-
nership, please sign the part-
person. )

Please mar,1:, sign, date and return chis Proxy
promptly in the enclosed postpaid envelope.



COCA MINES INC.
1776 Lincoln Street, Suite 1100

Denver, Colorado 80203

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD JANUARY 31, 1983

To the shareholders of CoCa Mines Inc.:

NOTICE IS HEREBY GIVEN that a special meeting of
the shareholders of CoCa Mines Inc., a Delaware corporation
("CoCa"), will be held at 1776 Lincoln Street, Suite 1100,
Denver, Colorado, on January 31, 1983, at 10:00 A.M., for
the following purposes:

1. To consider and vote upon an Agreement and
Plan of Reorganization providing for the merger of CoCa into
and with CoCa Mines Inc., a Colorado corporation ("CMI"),
all as described in the Proxy Statement accompanying this
Notice; and

2. To transact such other business related to
the foregoing as may properly come before the meeting or any
adjournments thereof.

The Board of Directors of CoCa has fixed Decem-
ber 15, 1982 as the record date for determining shareholders
entitled to vote. At such date, there were 1,008,461 shares
of common stock outstanding, and each share is entitled to
one vote on the matters which will come before the meeting.

THE BOARD OF DIRECTORS OF COCA RECOMMENDS THAT THE
SHAREHOLDERS VOTE IN FAVOR OF THE MERGER AND REQUESTS THAT
YOU DATE, SIGN AND PROMPTLY MAIL THE ENCLOSED PROXY IN THE
STAMPED, SELF-ADDRESSED ENVELOPE. Please do so whether or
not you plan to attend the meeting. If you do attend, you
may, if you wish, revoke your proxy and vote personally at
the meeting.

The merger and the financing of which it is a part
also require the consent of the holders of CoCa's Septem-
ber 30, 1980 promissory notes. A Consent is also enclosed
for that purpose. Additionally, shareholders of CoCa may
subscribe for shares of the Series A Convertible Preferred
Stock, of CMI and warrants to purchase the common stock of
CMI and a Subscription is enclosed for that purpose.

By order of the Board of Directors,

J. Christopher Mitchell
Secretary

Denver, Colorado
December 17, 1982



MINUTES OF SPECIAL MEETING OF
THE PARTNERS OF

CONGDON AND CAREY, LTD. 5
JANUARY 31, 1983

Pursuant to written notice given by Thomas E. Congdon, General
Partner, a special meeting of the partners of Congdon and Carey,
Ltd. 5 was held at 1776 Lincoln Street, Suite 1100, Denver, Colorado
on Monday, the 31st day of January, 1983 at 10:00 a.m.

Thomas E. Congdon, General Partner, acted as Chairman of the
meeting and the minutes were kept by J. Christopher Mitchell.

Written notice of the meeting was mailed on December 17, 1982
to all partners as of December 15, 1982.

The Chairman stated that the purpose of the special meeting
was to consider and vote upon an Agreement and Plan of Reorganiza-
tion among Congdon and Carey, Ltd. 5, a Colorado limited partner-
ship, CoCa Mines Inc., a Delaware corporation and CoCa Mines Inc.-
Colorado, a Colorado corporation, providing for the sale of the
partnership's assets and properties for Common Stock of CoCa Mines
Inc.-Colorado; and for the purchase by St. Mary Parish Land Company
of 200,000 shares of Series A Convertible Preferred Stock of CoCa
Mines Inc.-Colorado, a Colorado corporation ("CMI"), for an aggre-
gate consideration of $4,000,000, and warrants to purchase up to
150,000 shares of CMI's common stock and further providing for the
purchase by stockholders of CoCa Mines Inc. for up to a further
25,000 shares of Series A Convertible Preferred Stock of CMI for
an aggregate consideration of $500,000, and warrants to purchase
up to 18,750 shares of CMI's common stock all as described in the
Proxy Statement which accompanied the written Notice of this Special
Meeting.

The Chairman stated he had been advised that the interests
of all disinterested limited partners were represented at the
meeting in person or by proxy. The Chairman also pointed out
that only disinterested limited partners of the partnership were
entitled to vote.

Upon motion duly made and seconded, the following resolution
was voted upon:

"RESOLVED, That Congdon and Carey, Ltd. 5
enter into the Agreement and Plan of Re-
organization dated December 17, 1982 with
CoCa Mines Inc., a Delaware corporation,
CoCa Mines Inc.-Colorado, a Colorado cor-
poration and St. Mary Parish Land Company,
a Delaware corporation; and

FURTHER RESOLVED, That a General Partner
of the partnership is hereby authorized to
do and perform such acts and things and



to sign such documents and certificates
and to take all such other action as he
may deem necessary or advisable to carry
out the intent of the foregoing resolution
and to fully perform the provisions of the
Agreement and Plan of Reorganization."

A vote of the disinterested limited partners was taken which
s howed:

In Favor of the Motion:

Thomas E. Congdon, as shareholder proxies,
representing 100 percent of the disinterested
limited partners' interests.

Against the Motion;

None

Abstaining;

None

As noted, the motion carried and the resolution was adopted
by a unanimous vote of the disinterested limited partners of the
partnership.

The Secretary was directed to insert in the minute book for
the purpose of reference a copy of the form of Proxy for a Special
Meeting and proof of service thereof.

There being no further business, upon motion duly made and
seconded, the meeting was adjourned.

Thomas E. Congdon, General Partner
and Chairman of the Meeting

J. Christopher Mitchell, Secretary



STATE OF COLORADO
) ss. AFFIDAVIT OF GENERAL PARTNER

CITY AND COUNTY OF DENVER )

THOMAS E. CONGDON, being duly sworn upon oath deposes

and says that he is a General Partner of Congdon and Carey,

Ltd. 5, a limited partnership, organized and existing under the

laws of the State of Colorado, having its principal office in

the State of Colorado; and that on the 17th day of December,

1982, he caused a proxy for a special meeting of the partners

of said partnership, a copy of which is hereto attached and is

hereby made a part of this Affidavit, to be deposited in the

United States Postal Service at the City of Denver, in a sealed

envelope, postage prepaid, duly addressed to each partner of

said partnership at his, or her, or its last known post office

address as the same appeared on the Certificate of Limited

Partnership.

X—Thomas E. Congdon, General Partner

Subscribed and sworn to before me
this //#L day of sMf**>£ , 1983.

SecfcaK D. £*ff5gj7\Stoyary Public
la^treetC^Stti^e 1100

Denver 'r^olor ado 80203

My commission expires: April 13, 1986



P R O X Y

CONGDON AND CAREY, LTD.
1775 Lincoln Streat
Suite 1130
Denver, Colorado 30203

The undersigned hereby appoints WILLIAM J. CAREY
and THOMAS S. CONGDON, or either of them, each with the
power to appoint his substitute, and hereby authorizes them
to represent and to vote, as designated below, all of the
limited partnership interests of Ccngdcn and Carey, Ltd. 5,
a Colorado limited partnership ("CSC5"), held by the under-
signed, at the special meeting of limited partners of CSC5
to be held en January 31, 1983, or any and all adjournments
thereof.

1. FOR/'~7 AGAINST / 7 ABSTAIN IN VOTING FOR /I
approval of ar. Agreement and Plan of Reorganization provid-
ing for the sale of all of the assets and properties of CSCS
to CoCa .".insa inc., * Cclorddo corporation.

2. In their discretion, the above-named proxies
are authorized to vote upon such other mattars related to
the foregoing as may properly come before the neeting.

It is understood that this Proxy will be voted as
specified herein and WHERE NO CHOICE IS SPECIFIED, THE PROXY
WILL 2E VOTED IN FAVOR OF THE AGREEMENT AND PLAN OF REORGA-
NIZATION AND SALE.

The undersigned hereby revokes all previous
proxies relating to the limited partnership interests
covered hereby.

Dated:

(Signature)

(Printed Name)

'When 1iminea partnership
interests are held by joint
tenants, ioth snould sign.
When signing as attorney, exec-
utor, administrator, trustee or
guardian, please give full
title. If a corporation,
please sigr in full corporate
name by president or other
authorized officsr. If a part-
nership, please sign the part-
nership name by authorized
person.)

Please Ttark, sign, date and vaturn this Proxy
promptly i.». tne enclosed postpaid envelope.



RESOLUTION TO BE ADOPTED AT

SPECIAL MEETING OF SHAREHOLDERS OF

ST. MARY PARISH LAND COMPANY

January 31, 1983

RESOLVED, that the corporation
enter into the Agreement and Plan of
Reorganization dated December 17, 1982
with CoCa Mines Inc., a Delaware corpo-
ration, CoCa Mines Inc.-Colorado, a
Colorado corporation, and Congdon and
Carey, Ltd. 5, a Colorado limited
partnership.

FURTHER RESOLVED, that the
proper officers of this corporation are
hereby authorized to do and perform such
acts and things and to sign such docu-
ments and certificates and to take all
such other action as they may deem
necessary or advisable to carry out the
intent of the foregoing resolution and
to fully perform the provisions of the
Agreement and Plan of Reorganization.



RESOLUTION TO BE ADOPTED AT

SPECIAL MEETING OF SHAREHOLDERS OF

COCA MINES INC.

January 31, 1983

RESOLVED, that the corporation
enter into the Agreement and Plan of
Reorganization dated December 17, 1982
with CoCa Mines Inc.-Colorado, a
Colorado corporation, St. Mary Parish
Land Company, a Delaware corporation,
and Congdon and Carey, Ltd. 5, a
Colorado limited partnership.

FURTHER RESOLVED, that the
proper officers of this corporation are
hereby authorized to do and perform such
acts and things and to sign such docu-
ments and certificates and to take all
such other action as they may deem
necessary or advisable to carry out the
intent of the foregoing resolution and
to fully perform the provisions of the
Agreement and Plan of Reorganization.



RESOLUTION TO BE ADOPTED AT

SPECIAL MEETING OF LIMITED PARTNERS OF

CONGDON AND CAREY, LTD. 5

January 31, 1983

RESOLVED, that the limited
partnership enter into the Agreement and
Plan of Reorganization dated
December 17, 1982 with CoCa Mines Inc.,
a Delaware corporation, St. Mary Parish
Land Company, a Delaware corporation,
and CoCa Mines Inc.-Colorado, a Colorado
corporation.

FURTHER RESOLVED, that the
general partners of this limited part-
nership are hereby authorized to do and
perform such acts and things and to sign
such documents and certificates and to
take all such other action as they may
deem necessary or advisable to carry out
the intent of the foregoing resolution
and to fully perform the provisions of
the Agreement and Plan of Reorganiza-
tion.



FORM 107 (Rev. 7/82)

STATE OF COLORADO
DEPARTMENT OF REGULATORY AGENCIES * DIVISION OF SECURITIES

1525 SHERMAN STREET - ROOM 210

DENVER, COLORADO 80203
(303) 866-2607

NOTICE OF SALE OF SECURITIES

Pursuant to Section 11-51-107(2) and 11-51-118(1) of the Securities Act of 1981, notice
of the sale of the hereinafter described securities is made, and the following information
submitted:

1. NAME AND ADDRESS OF ISSUER; CoCa Mines, Inc. 1776 Lincoln St., Suite 1100
Denver, Colorado 80203

2. NAME AND ADDRESS OF PERSON FILING (if other than issuer) ; Lance P. Vanzant, Esq.,
1670 Broadway, Suite 3500, Denver, Colorado 80202

3.

4.

DESCRIPTION (TITLE) OF SECURITIES:common stock & Series A convertible Preferred
Stock

DATE FIRST SALE OF SECURITIES (if yet consummated) WAS MADE IN COLORADO:

January 31, 1983

5. NAME OF PARTICIPATING COLORADO DEALER(S) (if any); none

6. Nonreturnable filing fee enclosed in the amount of $5.00 (payable to the Division of
Securities)

7. Attach irrevocable written consent as required under Section 11-51-127(3).

8. Registration Statement No. on Form
Exchange Commission became effective on

filed with the Securities and

(date)

...OR...

Offering is made pursuant to an exemption from the "Securities Act of 1933" in compliance
with SEC »ui«=og=*e9ui«feion= Sec. 4(2) and Regulation D.

PERSON FILING

SIGNATURE AND TITLE
Lance P. Vanzant

NO ACKNOWLEDGMENT OF THIS FILING WILL BE MADE UNLESS THE DIVISION OF SECURITIES IS SUPPLIED
WITH ONE ADDITIONAL COPY OF THIS NOTICE (ALONG WITH A SELF-ADDRESSED, STAMPED ENVELOPE) TO
BE OATS STAMPED AND RETURNED TO THE PERSON FILING.



Form P {Rev. 1980)
J T A T E O F C O L O R A D O

Department of Regulatory Agencies
DIVISION OF SECURITIES

APPOINTMENT AND CONSENT TO SERVICE OF PROCESS,.
c*-. A' n

(This form need not be filed if such a consent has previously been filed with the Division of Securities
information contained therein has been changed by amendment to prior application.)

KNOW ALL MEN BY THESE PRESENTS:

That pursuant to the provisions of 11-51-127 CRS 1973:

CoCa Mines Inc. __ _ hereinalter referred to as "Applicant,"
(Name of Applicant)

hereby irrevocably constitutes and appoints the Securities Commissioner of the State of Colorado, or his successor in
office, to be its true and lawful attorney within this state, to receive service of any lawful process in any noncrimmal
suit, action or proceedings arising under any provision of Title II. Article 51. CRS 73, as amended, known as the
Securities Act, or any rule or order pursuant thereto, may be served with the same force and validity as if in fact
served upon said applicant, personally, and notice of service and copy of any process served hereunder shall be sent

by registered mail addressed to: Lee W. Zieroth, Esq.

_' Suite 3500 n Denver
StrMt Addreu City

Colorado 80202
"itiu*

STATE OF C.Oi_Q£.adO....

-COUNTY OF._JD§.&Yer—

IN WITNESS WHEREOF, the aforesaid applicant has caused these presents to be executed this..

- of February jp 83

CoCa Mines Inc.

Attest:

CORPORATE SEAL
(if corporation)

By-

President
Signature

Title

FOR
CORPORATION

Before me, a Notary Public, in and for said county and state, personally appearedJIiiHJL

.and ..$.• Chxistpphei: Mitchell
to me known to be the persons who executed the foregoing instrument, who being first duly •worn,
severally made oath that they are the president and secretary, respectively, of said corporation; that
the seal affixed hereto is the seal of said corporation, and that said instrument was signed, sealed
and delivered in behalf of said corporation by authority of its board of directors as its tree and
voluntary act for the use and purposes therein set forth.

WITNESS my hand and official seal this.-.
My Commission expires:

(SEAL) IICO Ci:-_:V:r- -• ••; -

February.

FOR
PARTNERSHIP

OR TRUST
I

Before me, a Notary Public in and for said county and state, personally appeared,.

to me known to be the person who executed the
foregoing instrument, who, being first duly sworn, upon oath deposes and says that he is a (partner)
(trustee) of said (partnership) (trust), that said instrument was signed, sealed, and delivered for
and on behalf of said (partnership) (trust) and with authority of its (partners) (trustees) as
its free and voluntary act for the use and purposes therein set forth.

WITNESS my hand and official seal this
My Commission expires:

(SEAL)

-..- day of.. 19-

Notary Public

Before me, a Notary Public in and tor said county and state, personally appeared...

FOR
INDIVIDUAL.

— - - , to me known to be the person who executed
the foregoing Instrument, who, being by me first duly sworn, acknowledged under oath that he ex-
ecuted the said instrument as his free and voluntary act for the use and purposes therein set forth.

Subscribed and sworn to before me this
My Commission expires:

(SEAL)

day of.....

Notary Public



ILLINOIS FORM 4G
(Revised 11-7-77)

REPORT OF SALE

Securities Department
151 Bruns Lane

Suite 103
Springfield, Illinois 62702

RECEIPT STAMP

FILING FEE $10.00
1 c~

(This Form 4G is to be used for filing for an exemption from registration under Section 4G of The Illinois
Securities Law of 1953, for the sale of securities other than fractional undivided interests in an oil, gas or other
mineral lease, right or royalty.)

(SEE INSTRUCTIONS ON REVERSE SIDE)

The undersigned hereby files this Report of Sale under Section 4, subsection G of The Illinois Securities Law
of 1953:

1.

3.

Name and address of issuer of securities: CoCa Mines Inc.
1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

2. Name and address of controlling person(s):
William J. Carey .
7322 Blairview Drive

Thomas,E. Conodon _ . , , _.
1776 Lincoln St., Suite 1100

Dallas, Texas 75230 Denver, Colorado
Description of securities sold in transactions being reported:

80203

Type or Class

common stock

Series (if any)

none

Par Value (if any)

$.01

4. Give the following information concerning the sale(s) of securities in the transaction(s) being reported:

Amount(s)
Sold

6,187 shares

Name and address of
Purchaser(s)

Selling Price
Per Unit / Total

Daniel C. Searle exchange for
Box 1045 assets
4709 Golf Road
Skokie, IL. - 55802

Commission or
Discount

Per Unit / Total

none

Date of
Sale

January 31, 1983

5. The undersigned represents that: (1) no commission, discount or other remuneration exceeding 15% of
the sales price was paid, directly or indirectly for or on account of the sale(s) herein reported; (2) offers
to sell these securities have not been made to more than 70 persons in this State during the last 12 months.

DATE OF REPORT February 8, 1983

Hugh J.

President
(Title of Signatory)

THIS REPORT OF SALE SHALL BE DEEMED CONFIDENTIAL AND SHALL NOT BE DISCLOSED TO THE
PUBLIC EXCEPT BY ORDER OF COURT OR IN COURT PROCEEDINGS.



46807
ROBERT ABRAMS

ATTORNEY GENERAL . USSBTI TWO WORLD TRADE CENTER

NEW YORK, NEW YORK 10047

PROOF OF REGISTRATION DATE 2/3/83
DO NOT DISCARD STATE OF NEW YORK 20 07 54

DEPARTMENT OF LAW

BROKER - DEALER STATEMENT FILING FEE $ 150. 00

I C o h e n Brame & Smith
3500 Amoco Bldg.
1670 Broadway PAYMENT RECEIVED

. Denver, CO 80202
I— Re: CoCa Mines Inc.

THIS REGISTRATION EXPIRES ROBERT ABRAMS
FOUR YEARS FROM DATE ATTORNEY GENERAL



State Securities Board
P. 0. Box 13167, Capitol Station

Austin, Texas 78711

Issuer's Notice for Exemption to Sell Securities Under
Section 5.1.(c) Article 581, Vernon's Annoted Texas Statutes

The Securities Act of Texas

Name of Issuer: CoCa Mines Inc.
State of Incorporation: Colorado
Address of principal place of business:
Suite 1100, Denver, Colorado 80203

1776 Lincoln Street,

1. The Issuer is engaged in the acquisition, development,
ownership and disposition of precious mineral mining prop-
erties.

2. A balance sheet for the Issuer as of fiscal year 1981 and
related statements of income, changes in stockholders'
equity and changes in financial position, along with the
same financial statements for the interim period ended
September 30, 1982 are set forth in the attached proxy
statements as are the same financial statements for a
similar period relating to Congdon and Carey, Ltd. 5, a
Colorado limited partnership, whose assets are being
acquired by the Issuer. Financial statements for earlier
periods are attached hereto as an exhibit. As to all
unaudited financial statements referenced herein, Jerry E.
Julian, the principal financial officer of CoCa Mines Inc.,
hereby states that he is familiar with the financial affairs
of CoCa Mines Inc. (a Delaware corporation, predecessor to
the Issuer) and Congdon and Carey, Ltd. 5, and that such
financial statements present fairly the financial position

J of those entities on the dates indicated and the results of
their respective operations and changes in financial posi-
tion for the periods indicated in conformity with generally
accepted accounting principles applied on a consistent basis
during the periods.

E^Juli'an, Treasurer

4 ,

CoCa Mines Inc., a Delaware corporation, was formed on
June 27, 1980 and acquired all the assets and liabilities of
Congdon and Carey, Ltd. No. 4, a Colorado limited partner-
ship, effective September 30, 1980. CoCa Mines Inc., a
Colorado corporation, was formed December 17, 1982, to merge
with its predecessor.

The present officers and directors of the Issuer are as
follows:

Name

Thomas E. Congdon

William J. Carey

Hugh J. Matheson

J. Christopher Mitchell

Home Address

4150 East Quincy Avenue
Englewood, CO 80110

7322 Blairview Drive
Dallas, TX 75230

4081 South Aspen Lane
Evergreen, CO 80439

5463 South Franklin Lane
Littleton, CO 80121

Business Address

1776 Lincoln Street
Suite 1100
Denver, CO 80203

7322 Blairview Drive
Dallas, TX 75230

1776 Lincoln Street
Suite 1100
Denver, CO 80203

1776 Lincoln Street
Suite 1100
Denver, CO 80203



Name

Robert A. Rivera

Jerry E. Julian

Philip T. Bee

Roger C. Cohen

Home Address

10535 Arapahoe Road
Lafayette, CO 80026

7599 South Argonne Street
Aurora, CO 80016

4801 Abbott Avenue
Dallas, TX 75205

4949 South Birch Street
Qiglewood, CO

Business Address

1776 Lincoln Street
Suite 1100
Denver, CO 80203

1776 Lincoln Street
Suite 1100
Denver, CO 80203

2900 Turtle Creek Plaza
Dallas, TX

1670 Broadway
Suite 3500
Denver, CO 80202

5. The Issuer has not engaged in any public offering within the
last three years.

6. As of the date of this Notice no warrants or options of the
Issuer are outstanding; however, the Issuer has authorized
warrants to purchase up to 168,750 shares of Common Stock of
the Issuer on or before January 31, 1987 at $20 per share.

7. The Issuer's securities are not offered to the public, and
there is no established market price.

8. An opinion of counsel concerning the validity of the pro-
posed issue of stock and the availability of the 5.1.(c)
exemption is attached.

9. (a) The securities to be sold in Texas are shares of Common
Stock, $.01 par value.

(b) 131,176 shares of Common Stock may be sold in Texas.

(c) The Common Stock to be issued in Texas, along with
other shares of Common Stock issued to residents of
other jurisdictions, will be issued in exchange for all
the assets of Congdon and Carey, Ltd. 5.

(d) The securities will be sold on January 31, 1983, or as
soon thereafter as permitted by the State Securities
Board.

(e) Texas residents who may purchase these securities are
listed below:

Name

William J. Carey

Nelson Bunker Hunt

Clint W. Hxrchison, III

Burk Coleman Mirchison
and Burk Coleman
Mirchison Trust B

Coke Ann Murchison and
Coke Ann Murchison
Trusts 2 and 3

Robert Frank Murchison
Trusts A and B

Occupation

private investor

private investor

private investor

private investor

private investor

private investor

Relationship
to Issuer

Director, Vice
Chairman of the
Board

Amount to
be Purchased

87,977

none

none

none

17,188

2,063

2,063

none

none

2,062

2,062

-2-



Name

John D. Murchison, Jr.
and John D. Murchison,
Jr. Trust B

Mary Noel Lament and
Mary Noel Murchison
Trusts 2 and 3

Barbara Jeanne Murchison
Trusts 1, 2 and 3

Virgina Lucille Murchison
Trusts 2, 3 and Admin-
istrative Trust No. 3

Occupation

private investor

private investor

private investor

private investor

Relationship
to Issuer

none

none

none

none

Amount to
be Purchased

4,125

4,125

4,125

5,386

(f) The form of investment letter to be signed by each
proposed purchaser is attached hereto.

10. The Issuer has sold no securities in the state of Texas
during the past 12 months.

11. Attached hereto is a copy of the proxy statement distributed
to the proposed purchasers.

12. (a) The Issuer maintains no separate transfer agent.

(b) As of this date, the number of security holders of the
Issuer is one.

STATE OF COLORADO ]
]

CITY AND COUNTY OF DENVER]
SE.

I am President of the Issuer named above. I certify that reason-
able information concerning the plan of business and financial
condition of the Issuer has been furnished to the proposed pur-
chasers. To the best of my knowledge and belief: (A) No public
solicitation or advertising has been used to procure the proposed
purchasers. (B) The proposed purchasers, plus all other pur-
chasers under Section 5.1. during the past 12 months, do not
exceed 15. (c) The proposed purchasers are purchasing for their
own account and not for distribution.

Signature or Affiant

President
Title

SUBSCRIBED AND SWORN TO before me, this JL? day of
, A.D. ,

-3-



FIRST AMENDMENT TO MINING AGREEMENT

THIS FIRST AMENDMENT TO MINING AGREEMENT is made effective
"""7 •( b~

as of the ^Q" day of May, 1985, by and among Cyprus

Mines Corporation, a Delaware corporation, 7200 South Alton

Way, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa

Mines Inc., a Colorado corporation, 1776 Lincoln Street,

Suite 910, Denver, Colorado 80203 (hereinafter

collectively referred to as "Grantors"); and Lacana Mining

Inc., a Nevada corporation, P. 0. Box 11305, 940 Matley

Lane, Suite 10, Reno, Nevada 89510 (hereinafter referred to

as "Grantee").

WHEREAS, Grantors and Grantee entered into a mining

agreement ( hereinafter the "Agreement") dated June 1, 1983

concerning the Gilt Edge Property, Lawrence County, South

Dakota, a Memorandum of which Agreement was recorded in the

office of the Register of Deeds, Lawrence County, South

Dakota as Document Number 83-5768, on October 18, 1983; and

WHEREAS, Grantors and Grantee now desire to amend said

agreement.

NOW, THEREFORE, in consideration of ONE DOLLAR and

other good and valuable consideration, the parties hereby

agree as follows:

COCA-01-002



1. The first sentence of Section 4.2 entitled "Evaluation

Expenditures" is hereby amended, and two sentences are

added, to read as follows:

During the first six years of this Agreement,

beginning on the effective date of this Agreement,

Grantee agrees to spend the following amounts as

Evaluation Expenditures on the Property, part of

which shall be spent, as specified, on exploration

drilling:

Lease
Year(s)

6-1-83 through 5-31-84
6-1-84 through 5-31-86
6-1-86 through 5-31-87
6-1-87 through 5-31-88
6-1-88 through 5-31-89

Annual
Evaluation Exploration

Expenditures Drilling
($DS) ($DS)

$ 500,000
1,150,000
2,000,000
2,000,000
1,850,000

$150,000
200,000

0
0
0

Grantee will work diligently on feasibility studies

and environmental permitting matters so that on or

prior to 5/31/86 Grantee will have:

(i) obtained all state and federal

government permits needed to bring a

mine into production on the Property:

(ii) completed a feasibility study on

bringing a mine into production on the

Property



r
Notwithstanding the foregoing, if Grantee is

prevented for any reason whatsoever from obtaining

all necessary governmental permits and approvals

and/or completing a feasibility study, and

Grantee's cumulative Evaluation Expenditures in the

period 6/1/83 through 5/31/86 are less than

$1,650,000, the amount by which such cumulative

Evaluation Expenditures are less than $1,650,000

shall be promptly paid to Cyprus and CoCa as to 80%

and 20% respectively.

The remainder of Section 4.2 beginning with the words,

"Any deficiency ..." shall remain as written.

2. The parties acknowledge that, pursuant to the telex

dated April 26, 1985 from E. R. Wozniak on behalf of

Grantors to E. G. Thompson of Grantee, the thirty day

prior written notice provision of Section 3.2 of the

Agreement has been suspended through and including May

31, 1985. The parties agree that after May 31, 1985,

the suspension shall no longer be in effect and Section

3.2 of the Agreement shall once again become effective

as originally written in such agreement.



r
3. The remaining terms of the Agreement are hereby

confirmed by the parties as being in full force and

effect.

IN WITNESS, WHEREOF, the parties have executed this First

Amendment of Mining Agreement effective as of the date first

above written.

By:

By:

GRANTORS:

Nine ration

Compton
resident

LL
Attest: 'S. S". Shellhaas"

Assistant Secretary

CoCa

VifcePre^ident

GRANTEE:
LacanaJfining, Inj

^(^
-"^Chairman "of the ffoard

President
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STATE OF Colorado

COUNTY OF Arapahoe

On this
undersigned,

30th day of May

ss.

a Notary Public in
personally appeared J .C. Compton and S.S. Shellhaas

_, 1985, before me, the
and for said state,

known to me to be Vice Pres. and/test . Secretary of Cyprus Mines
Corporation , a corporation, who acknowledged to me

that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
aff ixed my official seal the day and year in this
certificate f i rs t above written.

My commission expires December 26, 1985



r

PROVINCE OF

COUNTY OF

On this
undersigned,

^rrtC ) ss.

day of
a Notar

personally appeared

of >u^t>
Public In

f 1985, before me, the
and for said

known to me to be Ckurw*. <uw( '
/CM'Û
heu ex

a corporation, who acknowledged to me
_

that 4heu executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the ^ay and year in this
certificate first above

Notary Public

My commission/expire^:

STATE OF _
CITY AND
COUNTY OF

Colorado

Denver
ss.

_, 1985, before me, the
and for said state,

On this 30th day of May
undersigned, a Notary Public in
personally appeared J.c. Mitchell
known to me to be Vice President

Mines Inc. , a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

of CoCa

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Publ i c
1776 Lincoln Street
Denver, CO

My commission expires: November 22, 1986



MINING AGREEMENT

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING AGREEMENT (hereinafter the "Agreement") is made

effective as of the first day of June, 1983, by and among Cyprus

Mines Corporation, a Delaware corporation, 7000 South Yosemite

Street, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa Mines

Inc., a Colorado corporation, 1776 Lincoln Street, Suite 910,

Denver, Colorado 80203 (hereinafter collectively referred to as

"Grantors"); and Lacana Mining Inc., a Nevada corporation

(hereinafter referred to as "Grantee"), whose address is P. 0.

Box 11305, 940 Matley Lane, Suite 10, Reno, Nevada 89510.

WHEREAS, Grantors or their predecessors, as the case may be,

entered into a Joint Venture Agreement dated January 1, 1975,

whereby Grantors agreed to explore, develop and mine certain

property located in Lawrence County, South Dakota; and

WHEREAS, pursuant to the above Joint Venture Agreement,

Grantors are the Lessees under certain leases ("Leases") covering

patented and unpatented mining claims and are also the owners of

certain patented and unpatented mining claims ("Claims"), all

situated in Lawrence County, South Dakota, more particularly

described in Exhibit A which is attached hereto and by reference

made a part hereof (all of the property covered by the Leases and

the Claims is hereinafter referred to as the "Property"); and

WHEREAS, Grantee desires to obtain an interest in the

Property;

NOW, THEREFORE, the parties hereby agree as follows:

COCA-01-003



ARTICLE I

GRANT AND DESCRIPTION

1.1 Assignment

For and in consideration of the sum of Fifty Thousand

Dollars ($US50,000.00) as specified in Section 4.1, receipt of

which is acknowledged by Grantors, Grantors and each of them

hereby sell, assign, transfer and convey to Grantee all of their

right, title and interest in and to the above described Leases

together with all rights incident and appurtenant thereto,

subject only to the exceptions and reservations made in this

Agreement.

1.2 Assumption of Obligations

Grantee hereby accepts the assignment of the above Leases

and agrees to perform all of the obligations of Grantors

thereunder and save and defend Grantors harmless from any claims

or obligations under said Leases arising or occurring after the

date of this Agreement, except for the obligations noted in

Section 13.9. Grantee specifically assumes the obligation to

make all payments required by the Leases on or after June 1, 1983

through May 31, 1984, regardless of the date of termination of

this Agreement, unless terminated pursuant to Section 7.2.

Grantee shall be responsible to make such payments to the Lessors

of the Leases and Grantors shall cooperate in furnishing

addresses, payment schedules and other information to Grantee.

1.3 Exclusive Lease of Claims

Grantors hereby lease exclusively to Grantee, its successors

and assigns, for the term and purposes stated below, the Claims ,

together with all rights, privileges and appurtenances in anywise

belonging to said mining claims, including, but not limited to,

easements, rights-of-way, access rights, road construction

rights, water and water rights and timber and vegetative re-

sources, together with the right to use the surface to the

fullest extent reasonably necessary, appropriate, convenient,

-2-



worthwhile or incidental to any of the rights and privileges of

Grantee hereunder. The Claims are leased without limitation, for

purposes of surveying, evaluation, exploration, additional pros-

pecting, drilling, developing, mining by any method or otherwise

extracting, stockpiling, storing, processing, treating, removing,

stripping, and marketing or otherwise disposing of any and all

minerals, metals, ores and materials of whatsoever kind and

character (hereinafter "Minerals") in, upon, under, or extending

from or into the Claims.

1.4 Area of Interest

The parties hereto hereby agree that if, after the date of

this Agreement, Grantors or any one of them acquire any right,

title or interest in any property the boundary of which is

located within the Area of Interest, they shall promptly notify

Grantee of such acquisition and if Grantee shall, within sixty

(60) days after receipt of such notice, notify Grantors that said

property should be included as part of the Claims or Leases under

this Agreement (depending upon whether such property is acquired

in fee or by lease), Grantors shall execute all necessary

documents in order that such property shall be included as part

of the Property under this Agreement. The term "Area of

Interest" as used herein shall be deemed to mean that property

situate in Lawrence County, South Dakota more particularly

described as:

Township 4 North, Range 3 East, B.H.M.

Section 1: all
12: all
13: N̂ s

Township 5 North, Range 3 East, B.H.M.

Section 36: all

Township 4 North, Range 4 East, B.H.M.

Section 4: W*s
5: all
6: all
7: all
8: all
9: WJj

16: NWJ*
17: N%
18: NJs

-3-



Township 5 North, Range 4 East, B.H.M.

Section 31: all
32: all

The Area of Interest is also shown graphically on Exhibit B

attached hereto and by reference made a part hereof. If Grantee

does not elect to include such property under this Agreement,

Grantors shall be free to retain, use or dispose of their right,

title and interest in such property as they may determine.

Unless otherwise agreed in writing by the parties hereto, if

Grantee elects that any such property offered by Grantors be in-

cluded as part of the Property under this Agreement, Grantee

shall reimburse Grantors their costs in acquiring such property,

and such costs shall be included as Evaluation Expenditures as

defined herein. After any such property is added, as provided in

this Paragraph, such property shall thereafter be considered part

of and be included in the Property as either Claims or Leases.

Grantee shall have the right to prospect for, locate and

otherwise acquire property interests within the Area of Interest.

Any such properties acquired by Grantee will become part of this

Agreement as Claims (in the case of fee acquisition) or Leases

(in the case of acquisition by lease).

In the event that this Agreement is terminated, those claims

and leases hereafter acquired by Grantee within the Area of

Interest shall be conveyed by Grantee by quitclaim deed to

Grantors. Upon the expiration of one (1) year after termination

of this Agreement, each party shall be free to acquire interests

within the Area of Interest.

1.5 Purposes

The Claims are leased to Grantee to survey, evaluate and

drill for, develop, mine or otherwise extract, stockpile, store,

process, treat, remove, ship and market or otherwise dispose of

any and all Minerals in, upon or under the Claims or other land

in the vicinity of the Claims; and to exercise any and all rights

or privileges granted in this Agreement, or which are incident to
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or which may be useful or convenient in the exercise of any of

the rights granted in this Agreement. In addition to the rights,

privileges and purposes set forth in Section 1.3 and in the

foregoing sentence, Grantee shall have unrestricted access to the

Claims and the exclusive rights (i) to evaluate, develop and

mine, and to extract, remove and dispose of any and all air,

Minerals, water and waste from the Claims and to deposit such

materials on or in the Claims, by means of underground or surface

mining operations in or on the Claims or other property, (ii) to

remove air, Minerals, water and waste, and materials from other

property and to carry on general mining and milling operations

pertaining to the Claims or other such property, on the surface

of or through underground or surface workings on the Claims,

(iii) to use any part of the Claims for tailings and waste dumps

and for any other purpose incident to underground or surface

mining operations on the Claims or other property, (iv) to erect,

construct, use and maintain on the Claims such roads, buildings,

structures, machinery, and equipment as may be required by

Grantee for the conduct of operations on the Claims or other

property, and (v) to sell Minerals and other products derived

from the Claims in such forms, on such terms, at such times and

for such prices as Grantee may, in its sole discretion,

determine. All operations on the Claims by Grantee shall be

conducted in a good and miner-like manner.

1.6 Operations

Grantee shall also have exclusive right without limitation

and in its sole discretion: (a) to further evaluate the Claims

by drilling, seismic or other geophysical methods, to mine by any

method or methods deemed desirable or convenient, including but

not limited to, underground, open pit, strip, in situ, solution

and leaching; and to process and treat the Minerals by leaching

or otherwise, either underground, on the surface or in processing

plants; (b) to make all excavations, pits, shafts, and openings

on the Claims and to inject such gas, waters, other
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fluids, air and other substances into the subsurface strata

thereof; (c) to stockpile, store or dispose of on or off the

Claims, Minerals, waste, earth, tailings and other materials; and

(d) to place, construct, use, maintain, repair, replace, relocate

on and remove from the Claims buildings, shops, plants, vehicles,

equipment, communication facilities, power facilities and

transmission lines, roadways (including existing roadways) and

other transportation facilities (including railways, pipelines,

tramways, cable and conveyor lines), ponds, tanks, reservoirs,

ditches, mills, processing plants, and other structures, works

and improvements.

1.7 Operations on Adjacent Lands

Grantee shall have the right to remove Minerals from the

Claims through or by means of shafts, tunnels, pits and openings

in or upon property adjoining or in the vicinity of the Claims.

1.8 Mater Use

Grantee shall have the free use of any and all water and

water rights in and on the Claims, to the extent Grantors are

able to grant such right.

1.9 Ingress and Egress

Grantors grant Grantee the right to use all rights-of-way

for ingress to and egress from the Claims which it is within the

power of Grantors to grant, together with the right to construct

roads across such rights-of-way to assist Grantee in conducting

its operations.

1.10 Acquisition of Additional Acreage

Grantors and Grantee agree that control of the Old

Pennsylvania, M.S. 1632, and the Black Dan, M.S. 327, patented

lode claims is advisable for the orderly exploration and

development of the Property. Grantors hereby agree to pursue

with all reasonable diligence the negotiation and execution of a
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definitive agreement with the legal representative of the estate

of Fred G. Borsch, deceased, owner of the above mentioned

patented lode claims, for the lease or acquisition . of these

claims upon terms reasonably acceptable to Grantee. To this

effect Grantors agree to also pursue with all reasonable

diligence the approval of Geraldine Fahrni, a possible heir,, of

such a definitive agreement. Grantee acknowledges that the

estate is subject to a will contest and that factors beyond the

control of Grantors may delay or prevent the execution of such a

definitive agreement. If these claims are acquired, they shall

become part of the Property, either as Claims (in the event of

outright acquisition) or as Leases (in the event of acquisition

by lease).

However, if despite the reasonable diligence of the Grantors

as aforesaid such definitive agreement has not been obtained on

or prior to the first anniversary of the date of this Agreement,

the Grantee shall have the right and option to notify Grantors

within 14 days after said first anniversary that it has elected

to suspend this Agreement, pending satisfactory resolution of

such will contest. On such notice being given, the term of this

Agreement shall be suspended effective the end of the day prior

to the said first anniversary. During the term of such

suspension, the Grantee shall not be obligated to spend the

amounts on Evaluation Expenditures specified in Section 4.2

hereof, other than such amounts as are required to keep the

Leases and the Claims in force or in good standing, as the case

may be.

The period of suspension shall extend 2 weeks after the time

when Grantee receives an executed copy of the aforementioned

definitive agreement. Anything in this Agreement to the contrary

notwithstanding, the period of suspension shall not be counted

against Grantee and it shall be excluded in computing and shall

extend the time(s) of the performance by the Grantee of the

covenants and conditions of this Agreement except that the

beginning date for payment of minimum annual advance royalty

under Section 4.4 shall not be extended by such suspension. The

term of this Agreement shall also be extended by such period of

suspension; provided, however, that if such definitive agreement
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is not obtained on or prior to the second anniversary of the

effective date of this Agreement and if the requirement for a

definitive agreement has not theretofore been waived by the

Grantee, this Agreement shall automatically terminate on the

expiration of the second anniversary date. If Grantee waives the

requirement for a definitive agreement on or prior to the second

anniversary, this Agreement shall not terminate and the period of

suspension shall extend two (2) weeks after such waiver is given

whereupon this Agreement shall be reinstated and shall continue

to be in full force and effect.

1.11 Grantee's Discretion in Operations

It is agreed that Grantee shall have the right to decide in

its sole discretion on what part or parts of the Property any of

the operations contemplated in this Agreement are to be carried

out and the timing and priority of any such operations,

including, without limitation, the right to determine whether

such operations will be carried out on any one or more Claims in

priority to the Leases or vice versa; provided that nothing in

this section shall be interpreted as altering or diminishing the

obligations of Grantee set forth in other provisions of this

Agreement.

ARTICLE II

OPTION TO PURCHASE

2.1 Exercise of Options

Grantee agrees to exercise, at Grantors' request, any

options to purchase which may be contained in the Leases.

Grantors agree to pay any difference between the purchase option

price and the total payments creditable toward the purchase price

at the time of exercise of the option, if any such options are

exercised before satisfaction, as specified in Section 3.3, and

title to such property covered by such Leases shall be held by

Grantors. If such options are exercised after satisfaction,

Grantee shall be responsible for the entire purchase price and

shall hold title.
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ARTICLE III

TERM OF AGREEMENT

3.1 Term

Unless sooner terminated as hereinafter provided, the lease

of the Claims contained in this Agreement shall remain in full

force and effect for a period of ten (10) years from the effec-

tive date hereof (the "Primary Term") and so long thereafter as

any development, mining or processing operations are being con-

ducted hereunder on a continuous basis within the Area of

Interest. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such opera-

tions do not cease for a period of more than one hundred eighty

(180) consecutive days, excluding period(s) of force majeure as

provided in Section 10.3 of this Agreement and as provided

hereinafter. In the event Grantee is unable to obtain a

satisfactory market for any Minerals discovered or produced from

the Claims, and as a result Grantee delays commencement of

development, mining or processing operations beyond the end of

the Primary Term, or from time to time suspends such operations

after the end of the Primary Term, this Agreement shall not

expire or terminate during such period of lack of market but may

be extended by Grantee's continuing payment of minimum royalties

under Article IV. Grantee shall use diligence in searching for a

satisfactory market for the Minerals during such lack-of-market

periods, and when a satisfactory market becomes available,

Grantee shall have a reasonable time thereafter, not to exceed

sixty (60) days, within which to begin or renew development,

mining or processing operations.

3.2 Termination

Upon thirty (30) days' prior written notice to Grantors,

Grantee shall have the right at any time to terminate this Agre-

ement as to all of the Property by notifying Grantors thereof and

thereupon all rights and obligations of Grantee under this Agree-
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merit, except for those obligations which may have accrued prior

to termination, shall terminate. Upon termination of this

Agreement, Grantee shall:

(a) Quitclaim to Grantors all of Grantee's right,

title and interest in and to the Property; and

(b) Within sixty (60) days after surrender or other

termination of this Agreement, Grantee shall deliver to

Grantors copies of all factual geological, metallurgical,

" and engineering data and maps, logs or drill hole" cores and

results of assaying related to the affected properties which

Grantee may obtain as a result of exploration work under

this Agreement, provided, however, Grantee shall have no

liability on account of any such data used or relied upon by

Grantors.

(c) In the event that Grantee shall fail to deliver

such data, Grantors shall be entitled to receive, as

liquidated damages, a payment equal to the sum of the ex-

penditures made by Grantee to compile the data referred to

in subsection 3.2(a)(ii).

Upon such termination, all payments previously made shall be

retained by Grantors as full compensation for use and occupancy

of the Property and all liabilities and obligations of Grantee of

any kind then not due or accrued with respect to the Claims and

Leases shall terminate.

3.3 Satisfaction

In the event that Grantee fulfills its entire Evaluation

Expenditure obligation of $US7,500,000.00 at any time on or be-

fore the end of the fifth year of this Agreement, and is other-

wise in compliance with this Agreement, Grantee may notify

Grantors of such facts and Grantors shall, within thirty (30)

days of such notice, provide Grantee with fully executed

quitclaim deeds to the Claims and to any acreage obtained through

exercise of purchase options contained in the Leases, subject

only to a reservation of a production royalty or overriding
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royalty as provided in Section 4.3, and a minimum annual advance

royalty as provided in Section 4.4. This Agreement shall

thereupon be considered satisfied and terminated.

ARTICLE IV

CONSIDERATION

4.1 Bonus

Concurrent with the execution of this Agreemerft, Grantee

shall pay to Grantors as a Bonus the sum of $US50,000.00.

4.2 Evaluation Expenditures

During each one year period of this Agreement, beginning on

the effective date of this Agreement, Grantee agrees to spend the

following amounts as Evaluation Expenditures on the Property,

part of which shall be spent, as specified, on exploration

drilling:

Annual
Lease Evaluation Exploration
Year Expenditures ($OS) Drilling ($DS)

6-1-83 through 5-31-84 $ 500,000 $150,000
6-1-84 through 5-31-85 1,000,000 200,000
6-1-85 through 5-31-86 2,000,000 200,000
6-1-86 through 5-31-87 2,000,000 200,000
6-1-87 through 5-31-88 2,000,000 250,000

Any deficiency in the amount of Evaluation Expenditures incurred

in any period may be made up within sixty (60) days after the end

of the period in which such deficiency occurred without penalty

by incurring Evaluation Expenditures or making cash payment to

Grantors in the amount of the deficiency. If any such deficiency

is not made up within such time, this Agreement shall terminate

and Grantee shall follow the provisions of paragraph 3.2.

Evaluation Expenditures in excess of that required for any one

year period may be made by Grantee and any Evaluation

Expenditures during a period in excess of the required minimum

expenditure set forth above shall be a credit against the

Evaluation Expenditure requirements for subsequent exploration

periods. "Evaluation Expenditures" shall be deemed to mean and
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include the costs of evaluation, further exploring, and

developing the Property, including the drilling, excavating and

searching by all recognized prospecting techniques; sampling,

assaying, testing and evaluating materials removed therefrom,

including large-scale bulk sampling or testing; mapping,

platting, surveying; constructing and maintaining camps, roads,

works and structures necessary to carry out evaluation, sampling

or testing; all payments made to maintain the Leases and Claims

in good standing, including rentals, assessment work, and minimum

advance royalties, but not production royalties; all costs

incurred in acquiring additional acreage within the Area of

Interest; all studies including metallurgical, mine planning,

financial, economic, scoping, feasibility, marketing, geological

and technical studies required to develop a prospect or mine and

all work that may be required for preparing a mine for operation,

including the opening of a mine, the construction and

installation of operating facilities and the procurement of

labor, materials, tools, equipment, machinery and supplies

necessary thereto. Five (5%) percent of each year's Evaluation

Expenditures may be allocated by Grantee to overhead and

administration. Travel expenses and time of technical personnel

engaged in work on or for the benefit of the Property may be

charged as Evaluation Expenditures but office and administrative

expenses, including time of administrative personnel shall be

covered by the five percent overhead charge. The commitment for

Evaluation Expenditures shall accrue annually in advance.

Accordingly, upon execution of this Agreement Grantee is

obligated for the first lease year evaluation expenditure of

$500,000, of which $150,000 must be spent on exploration

drilling, unless this Agreement is terminated pursuant to the

title provisions of Section 7.2 in which event all obligations

for Evaluation Expenditures shall be terminated ab initio. In a

similar fashion, if the first anniversary date is reached without

termination of this Agreement, then the second year's Evaluation

Expenditure shall be deemed to have accrued and Grantee shall be
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liable therefor whether or not this Agreement is terminated

during the second lease year. The Evaluation Expenditures shall

accrue in a similar fashion over the ensuing lease years.

Exploration drilling shall mean all drilling carried out on the

Property, and expenditures on exploration drilling shall mean all

direct and indirect drilling costs, including, without

limitation, road and site preparation, standby charges,

mobilization and demobilization costs, related assaying costs and

technical supervision expenses.

4.3 Production and Overriding Royalty

(a) Grantors hereby except and reserve from the assignment

of the Leases an overriding royalty, and Grantee hereby agrees to

pay to Grantors a production royalty on the Claims, all in the

amount of seven and one-half percent (7*5%) , inclusive of any

other royalties, production payments, overriding royalties or

other burdens (but excluding taxes of any type) existing on the

date of this Agreement, of the Net Value of all Minerals,

including ores, metals, Dore bars, bullion, Concentrates and

Mineral products derived from the Property. Grantee shall have

the right and obligation to pay all underlying production and

overriding royalties, production payments or other burdens

existing on the date of this Agreement and all such payments on

account of production royalties, overriding royalties and

production payments made to parties other than Grantors shall be

credited against and deducted from the production and overriding

royalty, if any, payable to Grantors hereunder and in the event

that any such obligations equal or exceed seven and one-half

(7*5%) percent of the Net Value for any portion of the Property,

then no royalty shall be payable to Grantors on such portion. It

is the intention of the parties that the aggregate amount of

royalties payable by Grantee to Grantors under this Agreement and

to all other persons who are entitled to receive production

royalties, overriding royalties or production payments under the

Leases or any other agreements, shall not in the aggregate exceed
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seven and one-half percent (7%%) of the Net Value of the

production from the Property, except in those aforesaid

circumstances in which, and only for so long as, such royalties

and like payments payable to such other persons exceed seven and

one-half percent (7*s%) of the Net Value, and that there shall be

no duplication of payments on account of overriding royalties and

production royalties, if any, due to Grantors. As used herein,

the term "Net Value" means the gross returns realized by and paid

or credited to Grantee from the sale of such Minerals, including

ores, metals, Dore bars, bullion, Concentrates, and Mineral

products to a mill, Smelter, or other purchaser, user or consumer

other than Grantee, after deduction of all charges for treatment

in the smelting process (including handling, processing,

penalties, and other processor deductions) and less sales

brokerage costs and actual costs of transportation (including

freight, insurance, transaction taxes, handling, port, demurrage,

delay, and forwarding expenses incurred by reason of or in the

course of such transportation) of such Minerals, including ores,

metals, Dore bars, bullion, Concentrates, and Mineral products to

the mill, Smelter, or other purchaser, user or consumer. The

term "Smelter" means conventional smelters, as well as any other

type of production plant used in lieu of a conventional smelter

to reduce ores or Concentrates.

(b) Grantee may, but is not obligated to, beneficiate,

mill, sort, concentrate, refine, smelt, or otherwise process and

upgrade the Minerals, including ores, metals or Mineral products

derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Grantee. Any upgrading beyond the

stage at which beneficiation, milling, sorting, and concentrating

has yielded concentrate in the form usually commercially

marketable ("Concentrate") shall be done for Grantee's sole

benefit, risk and account, and the Mineral products taken by

Grantee for such upgrading shall be deemed, for the purpose of

computing Net Value and royalties payable thereon only, and not

otherwise, to have been sold at the mean of quotations for the
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Concentrate so taken for the month of such takings as reported in

"Metals Week" published by McGraw-Hill, Inc., or, in the event

such quotations are not published therein or such publication

ceases or suspended, then at the mean of the quotations for Con-

centrate of the type so taken for the month of such taking as may

be reported in such other publication or source as is generally

recognized in the industry as reflecting the quotations at which

such Concentrates are currently being offered for sale and pur-

chase, or in the absence of such a publication, by such other

means as may establish such quotations to the end that in

determining the Net Value of such Concentrates as are not sold by

Grantee, but are taken by it, the price received for such Con-

centrates shall be deemed to be the mean of prices at which Con-

centrates of the same types are currently being offered for sale

and purchase between unaffiliated parties. Grantee shall not be

liable for mineral values lost in such processing under sound

engineering practices. It is expressly understood that Grantee

shall pay, or otherwise absorb, all costs and expenses incurred

in all stages of the mining and treatment processes up to and in-

cluding the loading of Concentrates in a form which is usually

commercially marketable in rail cars or such other type of trans-

port vehicle used for transporting the Concentrates from the mill

or concentrator site. Grantee shall be permitted to sell Con-

centrates in the form usually commercially marketable to its

parent company or any subsidiary of its parent company (more than

50% owned by said parent company), provided that such sales shall

be considered, solely for the purpose of computing Net Value and

royalties thereon, to have been sold at prices and on terms no

less favorable than those which would be extended to an un-

affiliated third party under similar circumstances.

(c) The production and overriding royalties provided for

herein shall be the total payments due Grantors from Minerals

produced from the Claims and Leases.
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4.4 Minimum Annual Advance Royalty

Beginning on the fifth anniversary date of this Agreement,

Grantee shall pay to Grantors a minimum advance royalty of

$US200,000.00 per year. The payment of this minimum advance

royalty shall continue on each subsequent anniversary date for a

period of ten (10) years after the start of commercial production

by Grantee on the Property. Minimum advance royalties shall

constitute prepayment of and advances against payment of

production and overriding royalties that may become payable under

this Agreement. Grantee may credit all minimum advance royalties

against production and overriding royalties accruing at any time

until said advance royalties have been fully recouped from

production and overriding royalties. Commercial production is

hereby defined as ninety (90) days of continuous production from

the mine and its associated facility at not less than seventy

percent (70%) of its rated capacity.

4.5 Reduction of Expenditures

If this Agreement expires or is terminated as to all of the

Claims, Grantee shall not be required to make any Evaluation

Expenditures except as provided in Sections 4.2 and 12.2.

4.6 Applicability of Other Provisions

All of the provisions of this Agreement, including the

obligations for payment of minimum advance royalties, production

royalties and overriding royalties shall apply to properties

which become Claims or Leases pursuant to the Area of Interest

provisions of Section 1.4.

4.7 Salvage

Grantors shall not be entitled to share in the proceeds of

salvage or other disposition of personal property or fixtures

erected or placed on the Claims by Lessee.
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ARTICLE V

MANNER OF PAYMENT

5.1 Production and Overriding Royalty Payments

Overriding royalties and production royalties to Grantors on

the Leases and Claims, when payable, shall accrue monthly at the

end of each calendar month and shall become due and payable

quarterly on the fifteenth day of each month following the last

day of the calendar quarter in which the same accrue. Said pay-

ments shall be accompanied by a settlement sheet showing in

reasonable detail the quantities and grades of the Minerals, Con-

centrates and other Mineral products, processed by Grantee for

the preceding calendar quarter, the proceeds of sale, costs and

other deductions and other pertinent information in sufficient

detail to explain the calculation of the production and over-

riding royalty payments.

5.2 Payments to Grantors

All payments to Grantors under this Agreement shall be made

in the following proportions to the parties listed until Grantee

is otherwise notified in writing by all parties acting as Grantor

hereunder:

Name percentage of Payment

Cyprus Mines Corporation 80%
P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155

Attn: Property Records Supervisor

CoCa Mines Inc. 20%
1776 Lincoln Street
Suite 910
Denver, Colorado 80203

Attn: J. C. Mitchell

5.3 Audit

Grantee shall keep books and records relating to computation

of payments for a period of at least two (2) years after receipt

of such payment by Grantors. For a period of two (2) years after
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Grantor's receipt of payment, Grantors shall have the right, upon

reasonable notice and at a reasonable time, to have Grantee's

accounts and records relating to calculation of the statement in

question audited by a certified public accountant acceptable to

Grantors and to Grantee. If such audit determines that there has

been a deficiency or an excess in the payment made to Grantors,

such deficiency or excess shall be resolved by adjusting the next

production or overriding royalty payment due hereunder. If such

audit discloses any deficiency between the amount of the produc-

tion or overriding royalty payments due hereunder and the amount

actually paid which exceeds five per cent (5%) of the amount due,

Grantee shall pay all costs of such audit. If any such

deficiency is five per cent (5%) or less, or if there is an over-

payment, Grantors shall pay all costs of such audit. Grantors

may also conduct their own audits at their own expense at

reasonable intervals within the time provided above, but such

audit shall not be binding on Grantee without Grantee's consent.

All books and records used by Grantee to calculate production and

overriding royalties due hereunder shall be kept in accordance

with generally accepted accounting principles.

5.4 Claims by Third Parties

If any third party, other than the United States of America,

asserts, through a judicial proceeding, any claim to or against

the Claims for any Minerals, Concentrates, or Mineral products

lying in or under the Claims, or to the surface of the Claims, or

to any amounts payable to Grantee, Grantee may deposit any

amounts otherwise due to Grantors in an interest-bearing escrow

until the controversy is finally determined.
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ARTICLE VI

OPERATIONS AND DAMAGES

6.1 Standard of Operations; Reports

Grantee agrees that all operations affecting the interests

of Grantors under this Agreement shall be conducted in a good and

miner-like manner and in compliance with all applicable and valid

laws, rules, regulations and orders of governmental authorities

having jurisdiction over the Property or operations hereunder

(including, without limitation, Workmen's Compensation Laws).

Grantee shall provide to Grantors a yearly progress report

summarizing the activities accomplished during the previous year

within sixty (60) days after each anniversary date of this agree-

ment.

6.2 Reclamation

Grantee shall comply with all applicable and valid

governmental laws, rules, regulations and orders governing recla-

mation of the Property and restoration of the surface of the Pro-

perty.

6.3 Indemnity

Grantors shall not be liable for any work performed or

materials used upon the Property by Grantee after the date of

this Agreement. Grantee shall hold Grantors and the Property

free of and harmless from all liens, charges and liabilities

arising from damage to property, or injury to, or death of

persons caused by any acts or omissions of Grantee with respect

to the Property. Grantors shall hold Grantee and the Property

free of and harmless from all liens, charges and liabilities

arising from damage to property, or injury to, or death of

persons caused by any acts or omissions of Grantors with respect

to the Property occurring prior to the date of this Agreement or

occurring during the exercise of rights reserved to Grantors

under this Agreement. Grantors may post on the Property during
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Grantors any internal proprietary data including, but not limited

to, information which includes interpretive data. Grantee shall

facilitate and assist such inspections by Grantors in every

reasonable way, but Grantors or their agents shall enter upon the

Property at Grantors' own risk and expense and shall indemnify,

defend and hold Grantee harmless from any and all loss, claims,

damage, or liability including reasonable attorneys' fees and

other expenses arising from or by reason of injury to or the

presence of Grantors, Grantors' agents, representatives,

licensees or guests, or any of them, on the Property, except

damage or injury caused by the negligence or willful misconduct

of Grantee.

6.6 Confidentiality

Grantors agree to treat all information acquired hereunder

as confidential and further agree that Grantors shall not use

name of Grantee, its parent, subsidiaries, affiliates or partners

in any public statement or press release and shall make no press

releases, public statements or public announcements of any sort

concerning this Agreement or the operations and activities of

Grantee with respect thereto, except with the prior consent of

Grantee (which consent shall not unreasonably be withheld), or as

required by law. During the term of this Agreement and for one

(1) year following termination of this Agreement, Grantee agrees

to treat all information regarding the Property as confidential,

and will not disclose the same to third parties except with the

consent of Grantors (which consent shall not unreasonably be

withheld), or as required by law.

ARTICLE VII

TITLE

7.1 Representations and Warranties

Grantors hereby specifically make no warranties or

representations with respect to the Property except as follows:
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(a) Grantors have the full and exclusive right and

power to act on behalf of Grantors, and on behalf of any

other interested person or entities, to lease the Claims to

Grantee under the terms and provisions of this Agreement and

to grant the rights granted to Grantee hereunder;

(b) The Claims are free and clear of all liens and en-

cumbrances except as set forth herein;

(c) The Claims are not subject to any agreements

contrary to the provisions of this Agreement;

(d) While this Agreement remains in effect, Grantors

will not place upon or cause to be placed upon the Claims

any lien or encumbrance; and

(e) Grantors further represent that the unpatented

Claims have been validly located, recorded and maintained

pursuant to applicable federal, state and local laws and

regulations and Grantors are the sole recorded and

beneficial owners as to their respective percentage

interests in the Claims.

(f) Grantors have not done any acts causing Leases to

be forfeited or cancelled; that all Leases are in good

standing at the time this Agreement is entered into and

there is no default or any act which with the passage of

time could become a default under any of the Leases; that no

notice of default has been given to Grantors and to

Grantors' knowledge no such notice is contemplated to be

given by any of the lessors under the Leases; that Grantors

are the sole present lessees and have the full and exclusive

right and power to assign the Leases to Grantee.

7.2 Proof of Title

Grantee may, at its expense, examine the title to the

Property. At any time within one hundred twenty (120) days from

the date of this Agreement, Grantee may disapprove title to the

Property if, in the opinion of an attorney, title to all or a

part thereof is not good and merchantable. If Grantee
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disapproves title to part of the Property, it shall have the

right, but not the obligation, to disapprove title to the whole,

or it may accept the Property with such defects. If Grantee

disapproves title to the whole of the Property, this Agreement

shall terminate, Grantee shall record the surrender required by

Section 3.2, and all payments made by Grantee hereunder,

including the bonus and any underlying Lease payments, but

excluding payments for work performed on the Property during the

term of this Agreement prior to termination, shall be returned to

Grantee by Grantors or reimbursed, as the case may be, forthwith

upon recordation of surrender. Grantors shall cooperate with

Grantee should Grantee undertake any title examination or

curative matters and expenses incurred by Grantee in such

curative work shall qualify as Evaluation Expenditures.

7.3 Lesser Interest

Except as provided herein, in the event Grantors own an

interest in the Property which is less than the entire, undivided

interest in the Property, except where such lesser interest is

referred to in Exhibit A, then the payments provided for in

Article IV shall be proportionately reduced and paid to Grantors

only in the proportion that Grantors' interest therein bears to

the whole and undivided interest in the Property. In such event

Grantors shall be entitled to retain only such proportion of the

monies previously paid to Grantors hereunder as Grantors' said

interest bears to the whole and undivided interest in the

Property and Grantee shall be entitled to recover such previous

overpayment by offsetting such overpayments against monetary

obligations which thereafter become due and payable to Grantors

hereunder.

7.4 Redcaption of Liens

Grantors agree to pay promptly, upon the demand of a

creditor, any mortgages, taxes, or other liens which Grantors

have placed or caused to be placed upon the Property, except
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where Grantors in good faith dispute the obligation. Grantee, at

its option, may discharge any mortgages, taxes, or other liens on

the Property, either in whole or in part, in the event of default

by Grantors, and be subrogated to the right of the holder

thereof. Such subrogated rights may be enforced against Grantors

in any court of competent jurisdiction. In case of payment of

any such mortgage, taxes or other liens by Grantee, in addition

to the right of subrogation herein granted, Grantee shall also

have the right to retain any monetary obligations which may

become due Grantors hereunder, including, without limitation,

overriding or production royalties payable to Grantors, and to

repay Grantee therefrom, and the retention of such monies by

Grantee shall have the same effect as if paid to the Grantors in

whose behalf payment of any mortgage, taxes or other liens was

made.

ARTICLE VIII

TAXES

8.1 Taxes

During the term of this Agreement, Grantee shall pay all

real property taxes, ad valorem and assessments, assessed against

the Property. Grantee agrees, during the term of this Agreement,

to pay promptly when due all taxes levied and assessed upon

Grantee as an employer, and upon fixtures and personal property

placed by Grantee on the Property. As to any taxes measured by

production that are now or may hereafter be levied or computed on

the amount or value of ores produced during the term of this

Agreement, Grantors and Grantee shall bear their pro rata share,

and Grantee may pay Grantors' share of such tax and withhold the

amount paid from any other payment due to Grantors hereunder,

provided that, where the tax is levied or computed on the amount

or value of ores produced, the pro rata share of Grantors shall

be determined by multiplying the gross amount of royalties paid

to Grantors during the taxing period by the applicable tax rate,
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the balance of the tax being Grantee's pro rata share. All taxes

shall be paid when due and before delinquency, but Grantee shall

be under no obligation to pay any tax so long as such tax is

being contested in good faith. Both Grantors and Grantee shall

have the right in good faith to contest any tax or assessment,

whether payable by Grantors or Grantee, but shall not permit the

Property or any improvements or personal property thereon to be

sold for such taxes or assessments.

8.2 Tax Election

If the relationship of the parties hereto is deemed to be a

partnership for tax purposes, each of the parties hereto hereby

elects to be excluded from the application of Subchapter K of

Chapter 1 of Subtitle A of the United States Internal Revenue

Code of 1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the United States of America

or such portion or portions thereof as may be permitted or

authorized by the Secretary of the Treasury of the United States

of America or his delegate, insofar as said Subchapter K or any

portion or portions thereof may be applicable to the joint opera-

tions under this Agreement, and from any comparable provisions of

applicable state law, and hereby binds itself to do any and all

things necessary or proper in the premises from time to time in

order to effectuate such election under the authority of

Section 761(a) of said United States Internal Revenue Code of

1954 as amended and the corresponding provisions of any sub-

sequent internal revenue laws of the United States of America.

ARTICLE IX

COMMINGLING

9.1 Comninqlinq

(a) Grantee shall have the right to commingle ore from the

Claims with other ore. Before any commingling, Grantee shall

(i) weigh and sample the ore from the Claims in accordance with
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sound mining and metallurgical practice, and (ii) assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall keep records showing weights,

moisture, percentage of metal content, and gross metal content of

the ore from the Claims. From this information, Grantee shall

calculate an average grade of ore from the Claims or an average

grade of ore fed to process in the accounting quarter used by

Grantee.

(b) If Concentrates are produced, the average per cent

recovery for the accounting quarter will be used to determine the

amount of metal in the Concentrate derived from the Claims.

Grantee shall sample the Concentrate and shall assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall determine the weight of Concentrate

derived from the Claims by using the average grade of all Con-

centrate for the accounting quarter.

(c) In computing royalty payments, credits for the metal

shall be based upon the amount of metal contained in the Claims,

or upon the amount of metal contained in the Concentrate derived

from the Claims, as may be appropriate, and charges based on the

weight of ore or Concentrate shall be based upon the weight of

the ore from the Claims or Concentrate derived from the Claims,

as may be appropriate, for the accounting quarter. Grantee may,

at its option, assay the ore from the Claims and other ore for

penalty substances. Charges for penalty substances shall be

allocated proportionally between the ore from the Claims and

other ore on the basis of the gross penalty substance content of

each ore. If Grantee elects not to make such assays, all

penalties for penalty substances in the commingled ores shall be

borne by Grantee.

9.2 Consent

Grantors by executing this Agreement hereby consent to any

unit plan that Grantee, in its discretion, may adopt in

conformity with Section 9.1, hereof. Upon the request of
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Grantee, Grantors shall formally consent to any such unit plan by

executing a written consent thereto prepared by Grantee.

Notwithstanding any unit plan or any consent of Grantors, Grantee

shall have the right to discontinue or terminate any such unit at

any time or times.

9.3 Reduction of Unit

Reduction in the size of, or in the interest covered by, any

unit as a result of failure of title or any other cause shall

not, of itself, terminate the unitization. In the event of any

such reduction, no retroactive reapportionment in royalties shall

be required, nor shall royalties be payable thereunder on pro-

duction from any land, title to which has thus failed. Grantee

may terminate any unit by notifying Grantors to that effect in

writing.

ARTICLE X

DEFAULT, FORCE MAJEURE AND DISPUTES

10.1 Default

Failure by Grantee to perform or comply with any of the

terms, provisions or conditions of this Agreement, expressed or

implied, including payment of monetary obligations, shall not

automatically terminate this Agreement nor render it null or

void. In case of such default, Grantors may notify Grantee in

writing of such breach, and Grantee shall have a period of thirty

(30) days after receipt of such notice (ten (10) days if the

default is the failure to make any payment required hereunder)

within which to cure the default or diligently commence to cure

the default, provided that the period of time for remedying such

default shall be extended by any time or times that Grantee is

prevented from acting because of force majeure conditions. If

Grantee fails to cure or diligently commence to cure the default

within the time herein stated. Grantors may thereupon terminate

this Agreement by giving written notice to Grantee of such termi-
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nation. Notwithstanding the foregoing, if any action is taken or

suffered by Grantee under any insolvency or bankruptcy act, such

action shall constitute a breach of this Agreement for Grantee

and Grantors shall be entitled to terminate this Agreement upon

ten (10) days written notice to Grantee.

10.2 Cessation of Production

The Grantors and Grantee expressly agree that no express or

implied covenant, undertaking or condition whatsoever shall be

read into this Agreement as having been made or given by Grantee

relating to the evaluation, development, mining or production of

and from the Property by the Grantee, or the time thereof, or to

any operations of or carried out by Grantee hereunder or to the

measure of diligence thereof, except as specifically provided in

this Agreement.

10.3 Force Majeure

The failure to perform or to comply with any of the

covenants or conditions of this Agreement, either expressed or

implied, on the part of Grantee shall not be a ground for cancel-

lation or termination or forfeiture hereof, during such time as

such failure to perform is caused, or compliance is delayed or

prevented by storms, droughts or other severe weather, fire,

floods, washouts or landslides, accidents, mill shutdown, failure

of or damage to or destruction of mill machinery or mill plant

facilities, or inability, after diligent effort, to obtain

competent labor service or materials, civil or military

disorders, insurrection or riots, strikes, lockouts or other

labor disturbances, laws, orders, rules, regulations, or legal

actions (including delays or inability to obtain necessary

governmental approvals, permits or authorizations on terms

reasonably acceptable to Grantee within a reasonable time after

application therefor has been made); acts of God; or any other

cause whatsoever beyond the control of Grantee, whether similar

or dissimilar to the aforementioned causes, and Grantee shall be
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excused from, and not be held liable for, such delay or failure

to perform or to comply. If Grantee is at any time and from time

to time delayed or prevented from engaging in exploration,

development, mining, or processing operations by any such cause

or causes, the time of any such delay or interruption shall not

be counted against Grantee, anything in this Agreement to the

contrary notwithstanding, and the period(s) of all such delays

and preventions shall be excluded in computing and shall extend

the time(s) of Grantee's performance or compliance and the term

of this Agreement shall be extended by the period (s) of such

delays and preventions. Grantee shall notify Grantors of any

event of force majeure as soon as possible after affected

thereby. The existence of any event of force majeure shall not

relieve Grantee of the obligation to make payments and production

and overriding royalty payments specified in Article IV, nor

shall it relieve Grantee of its obligation in Section 1.2 hereof

to perform all obligations of Grantors in the underlying Leases,

unless excused by terms of the applicable Lease.

10.4 Disputes or Adverse Claims

In case of judicial suit or administrative contest, Grantee

shall not be in default in payment thereof until such suit or

administrative contest has been finally disposed of, and Grantee

shall have sixty (60) days after being furnished with instruments

evidencing such settlement, or other proof sufficient, in

Grantee's opinion, to settle such question, within which to make

payment. Should the rights or interest granted Grantee hereunder

be disputed, it shall not be counted against Grantee either as

affecting the term of this Agreement (which shall be extended by

the period of dispute) or for any other purpose, and Grantee may

withhold the making of all payments due Grantors hereunder,

without interest, until there is a final adjudication or other

determination of such dispute.
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ARTICLE XI

ASSIGNMENT

11.1 Assignment

The rights and estate of any party to this Agreement may not

be transferred or assigned, in whole or in part, unless the pridr

written consent of each other party to this Agreement is first

obtained, which consent shall not be unreasonably withheld;

provided, however, that transfers or assignments, in whole or in

part, may be made without such consent to an organization or

entity in which such party owns at least a twenty percent (20%)

interest.

11.2 Binding Effect

All of the covenants and terms of this Agreement shall run

with the land and shall inure to the benefit of, and be binding

upon, the parties hereto and their respective heirs, successors

and assigns.

11.3 Mortgages

Grantee is hereby granted the right to mortgage, subordinate

or otherwise encumber all or part of its interest in this

Agreement and the Property in order to finance development of the

Property, provided that such mortgage or encumbrance shall

recognize the priority, validity and continuance of this

Agreement. Grantors agree to cooperate with Grantee in order to

effectuate the purposes of this Section 11.3.

ARTICLE XII

RELOCATION AND ASSESSMENT WORK

12.1 Amendments, Relocations and Patents

Grantee may, in the name of Grantors, amend or relocate any

or all of the unpatented mining claims included in the Claims and

may locate any fractions resulting from such amendment or reloca-
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tion. Grantors agree to apply for patent on any or all of the

unpatented mining claims upon the request of Grantee. All

expenses incurred by Grantee in connection with amending or re-

locating mining claims or prosecuting patenting proceedings shall

be borne by Grantee and shall qualify as Evaluation Expenditures.

12.2 Assessment Work

Grantee agrees to perform the assessment work for the

benefit of the Claims for the 1982-1983 assessment year and for

each assessment year thereafter in which this Agreement continues

beyond June 1. In addition, Grantee shall record on behalf of

Grantors, as required by law, the affidavit of such work with the

appropriate county and Bureau of Land Management offices, as

required by state law and the Federal Land Policy and Management

Act. If any court or governmental agency determines that work

performed by Grantee does not constitute assessment work required

by federal and state law, Grantee shall nevertheless have

complied with this Agreement if work done is of the kind

generally accepted in the mining industry as assessment work

under this existing law. In any year in which the owners of the

Claims shall be exempted by law from performing assessment work,

Grantee shall prepare or cause to be prepared and filed any

notices, including notices of intention to hold, or other instru-

ments required to take advantage of the exemption. Grantee shall

send to Grantors a copy of all affidavits and other documents

filed pursuant to this paragraph.

ARTICLE XIII

OTHER PROVISIONS

13.1 Notices

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in
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writing delivered or sent by registered or certified mail, post-

age prepaid, return receipt requested, or by telex., to the

following addresses:

If to Grantors:

With a copy to:

If to Grantee:

With a Copy to:

Cyprus Mines Corporation
P.O. Box 3299
7000 South Yosemite Street
Englewood, Colorado 80155
Attn: C. A. Mark

CoCa Mines Inc.
1776 Lincoln Street, Suite 910
Denver, Colorado 80203
Attn: J. C. Mitchell

Lacana Mining Corporation
P.O. Box 354
3701 Royal Trust Tower
TD Center Toronto, Ontario
CANADA M5K IK7

Attn: P. E. Lawford

Lacana Mining,Inc.
2005 Ironwood Parkway, Room 105
Coeur d'Alene, Idaho 83814
Attn: P. E. Dircksen

or to the most recent address of that party for which such notice

has been given. Unless otherwise provided herein, such notice

shall be deemed effective when either delivered by personal

service, on the day of telexing or five (5) days after date of

mailing.

13.2 Counterparts

This Agreement may be executed in any number of counterparts

and shall be binding upon all owners of interests in the Property

executing the same or a counterpart hereof, whether or not named

herein as one of the Grantors, and whether or not other owners of

interests in the Property have executed other counterparts or

have not entered into this Agreement. This instrument

constitutes the entire agreement between the parties hereto, and

all parties executing this instrument have received a copy of it.
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13.3 Further Acts

Each party, upon the request of the other, agrees to perform

such further acts and to execute and deliver such documents which

are available as are reasonably necessary to carry out the provi-

sions of this Agreement. Grantors also agree to cooperate at all

times with Grantee in any reasonable manner to assist Grantee in

the effecting of the purpose of this Agreement.

13.4 Severance

Should any portion of this Agreement be declared invalid and

unenforceable by any judicial action, then such portion shall be

deemed to be severed from this Agreement and shall not affect the

remainder thereof.

13.5 Construction

When required by the context, the singular shall include the

plural and vice versa; the terms "Grantors" and "Grantee" shall

include their respective heirs, personal representatives, succes-

sors and assigns, if any, and the masculine shall include the

feminine and vice versa.

13.6 Governing Law

This Agreement shall be governed by the law of the State of

South Dakota and any question arising hereunder shall be

construed or determined according to such law.

13.7 Attorney's Fees

If either party commences an action against the other to

enforce any of the terms of this Agreement or because of the

breach by either party of any of the terms hereof, the losing or

defaulting party shall pay the prevailing party reasonable at-

torneys' fees, costs and expenses incurred in connection with the

prosecution or defense of such action.
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13.8 Recordation

This Agreement shall not be recorded. Concurrently with the

Agreement, the parties shall execute and record assignments of

leases for each underlying Lease and a memorandum for recording

of the lease of the Claims contained herein.

13.9 Reclamation

Grantors and Grantee recognize that Grantors have certain

obligations to the State of South Dakota regarding reclamation of

certain existing drill holes, roads and the existing test heap

leach facility on the Property. Grantee hereby agrees that

Grantors may have access to the Property to perform such reclama-

tion and Grantors hereby agree to indemnify Grantee for any

claim, loss or damage arising from such activity by Grantors.
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

GRANTORS:

Cyprus Mines Corporation

By:

CoCa Mines, Inc.

GRANTEE:

Lacana Mining Inc.

By:
Chairman of the Board

PRESIDENT



STATE OF

COUNTY OF
ss.

On this day of
undersigned, a Notary Publ
appeared ^-/-/, Jj_.

W* , 19fftfr before me, the
and for said state, personally

177-. _t
known to me to be

)J n PA r^r fiftra ttan .
of c

, a corporation, who acknowledged to
methat he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

My commission expires:

(seal)

STATE OF
COUNTY OF

) SS.

On this day of 19ffB, before me, the
undersigned, a Notary .Public in and for said state, personally
appeared
_

known to me to be the person _ whose name _ _ subscribed to
the within instrument, who acknowledged to me that _ he
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

My commission expires:

(seal)
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6TATE OF

COUNTY OF
) SS.

day of / 7^5On this
undersigned, a Notary PubCc in and for said
appeared i//'(ii'<u.

^ ^ ^

before me, the

known to me to be
LMMlfr rl i A//A/6 /A/c.,/fy- I'

th
a corporat

uZ, t*JL .
oration,

Of
who acknowledged to

me that they execute'd the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Notary

My commission expires:

RNUC h Md for the Provinci
* MNto. My Commission is hold duri,.g

-Gomnor.

(seal)

STATE OF

COUNTY OF

)
) SS.
)

On this
undersigned

day of <JlUA.<. before me, the
a Notary Public in and for said state, personally

g-g
thknown to me to be the persons whose names arg subscribed to

the within instrument, who acknowledged to me that _ i hey
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written. /-" ^

( ̂  C

My commission expires

(seal)
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EXHIBIT A

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatended mining claims in which Cyprus Mines
Corporation has acquired an 80% interest by virtue of a Joint Venture
Agreement dated January 1, 1975 with Congdon and Carey, Ltd. 5, to
Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October
16, 1974 by and between Commonwealth Mining Co. of South Dakota,
lessor, and Thomas E. Congdon, lessee, recorded Book 418, Pages
264-284.

1. Patented Lode Claims

MIN.
CLAIM SURVEY

Anchor 138
Rattlesnale Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Oro Fino 646
Oro Bella (3/8 int.) 648
Waggoner (3/8 int.) 649
Sunday 650
Two Bears 699
Sonora 700
Bismarck 884
Golden Star Fr. 884
Rush 884
Golden West 884
Moltke 884
St. Patrick 926
Summit 926
Mary Ellen 926
J.K.P. 926
Big Spring 926
Haley 927
Theodor 927
Ontario 975
Binghamton 975
True Blue 975
Delhigh 975
Norwich 975
Bavaria 1031
Walter 1031
Franklin 1031
Carl 1031
Marie 1031
White 1031
Prussian 1031
Hattie 1031
Gray 1031
Louis 1031

GROSS
PATENT ACREAGE

3823
8422
6659
7301

14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763

8.28
9.98
2.61
9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.969

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26



CLAIM

Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Bella
Summit
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

MIN.
SURVEY

1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

PATENT

26763
26763
29566
32480
32480
30615
30615
30615
31088)
31088)
31088)
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

GROSS
ACREAGE

10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257

20.994

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.691
5.715
12.055
14.595
19.501
3.798

2. Patented Placer Claim

CLAIM
MIN.
SURVEY PATENT

Stawberry Creek 712

3. Unpatented Lode Claims

CLAIM

*Reindeer No.
(Amended)

*Reindeer No.
(Amended)

*Reindeer No.
*Reindeer Fr.

(Amended)
*Gilmore Fr.

(Amended)
*Llewellyn
New York
(Amended)

Silver Crest
(Amended)

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

RECORDED
BOOK PAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215

599
433
599
434
600
600
433
264
434
435
617
494
296
300

GROSS
ACREAGE

23596 19.56

B.L.M.
SERIAL NO.

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

GROSS
ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

M MC 34123 (SD) 20.66
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CLAIM

Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE

B.L.M.
SERIAL NO.

215
326
326
326
326
326
358
358
358
352

207
329
330
348
349
317
46
44
45
566

M MC 34124
M MC 34125
M MC 34126
M MC 34127

SD
SO
(SD)
(SD)

M MC 34128 (SD)
M MC 34129 (SD)
M MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

GROSS
ACREAGE

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

*Mineral Survey No. 1990

B. Northwestern Metal Group: Lease and Option to Purchase dated
September 1, 1976 by and between Northwestern Metal Company, lessor,
and Congdon and Carey, Ltd. 5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr. No. 1
Argo Fr.
Comet
Eureka
Hoodo
Maverick
May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

MIN.
SURVEY

1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134

GROSS
PATENT ACREAGE

32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166

9.327
9.119
8.384

.844

.848
2.
9.
9.569
2.888
8.627
9.752

.584

.644

.383

.935
9.323
9.102
9.013

2.
7.
6.
3.

Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda
Kosel, Petitioner of the Estate of Magdalena Waggoner, deceased,
grantor, to Cyprus Mines Corporation and Congdon and Carey, Ltd. 5,
grantee. Deed recorded in Document No. 81-3271.

1. Patented Lode Claims

CLAIM

Waggoner (5/8 int.)
Oro Bella (5/8 int.)
Crown Point (1/4 int.)

MIN.
SURVEY

649
648
912

PATENT

22198
22197
31848

GROSS
ACREAGE

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

MIN.
SURVEY

931

PATENT
GROSS
ACREAGE

24135 12.56

II. Patented and unpatented mining claims in which Cyprus Mines
Corporation has 80% interest.
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A. Hhitehouse Congress Group: Mining Lease dated August 7, 1982 by
and between Whitehouse Congress, Inc., lessor, and Cyprus Mines
Corporation, lessee recorded in Document No. 83-2622 (patented
lode claim).

CLAIM

Highland Mary

MIN.
SURVEY

326

GROSS
PATENT ACREAGE

8654 7.75

B. Willis Aye
~WiTT

Group: Mining Lease dated August 7, 1982 by and
lessor, and Cyprus Mines Corporation,between Willis Aye, et ux,

lessee recorded in Document No. 83-2623 (patented lode claim).

CLAIM

Bailey

MIN. GROSS
SURVEY PATENT ACREAGE

1871 42922 17.295

C. Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by
and between Orba T. Borsch, et ux, and Rose E. Borsch, lessor,
and Cyprus Mines Corporation, lessee recorded in Document No. 83-
2673 (unpatented lode claim).

CLAIM

Maria

LOCATED

07/20/1958

RECORDED
BOOK PAGE

B.L.M.
SERIAL NO.

342 290 M MC 32414 (SD)

GROSS
ACREAGE

16.16

D.

CLAIM

Marcia Par!and Group: Mining Lease dated August 10, 1982 by and
between Marcia A. Darland, lessor, and Cyprus Mines Corporation,
lessee recorded in Document No. 83-2455 (unpatented lode claims).

Erik No. 1
Erik No. 2
Erik NO. 3
Erik No. 4

LOCATED

11/16/82
11/16/82
11/16/82
11/16/82

RECORDED
DOCUMENT NO.

82-5392
82-5393
82-5394
82-5395

B.L.M.
SERIAL NO.

M MC 95380
M MC 95381
M MC 95382
M MC 95383

(SD)
SD
SD
SD

GROSS
ACREAGE

22.43 AC. +

E. Jen Group: Unpatented lode claims located and owned by Cyprus
Mines Corporation.

CLAIM

Jen
Jen
Jen
Jen 4
Jen 5
Jen 6
Jen 7
Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/23/1982

RECORDED
DOCUMENT NO.

82-1772
82-1773

. 82-1774
82-1775
82-1776
82-1777
82-1778
82-1779
82-1780

B.L.M.
SERIAL NO.

M MC 88817
M MC 88818
M MC 88819

88820
88821
88822

M MC
M MC
M MC
M MC 88823
M MC 88824
M MC 88825

(SD)
(SD)
(SD
(SD
(SD
(SD)
(SD)
SD
SD

GROSS
ACREAGE

9.64
11.98
11.82
9.23
18.57
20.66
20.66
0.54
0.02



EXHIBIT B

Attached to and made a part of that certain Mining Agreement dated the

day of , 1983 by and between CYPRUS MINES CORPORATION

and LACANA MINING INC.

CYPRUS MINES CORPORATION
GILT EDGE PROJECT
AREA OF INTEREST



ASSIGNMENT OF 80% INTEREST IN
LEASE AND OPTION TO PURCHASE

*n\svy r

URN

FOR A VALUABLE CONSIDERATION, the receipt\>f which

is hereby acknowledged, THOMAS E. CONGDON hereby assigns to

CYPRUS MINES CORPORATION, a New York corporation, an un-

divided 80% interest in and under (i) the Lease and Option

to Purchase entered into under date of October 16, 1974

between Commonwealth Mining Company of South Dakota, a South

Dakota corporation, and Thomas E. Congdon, and (ii) the

patented and unpatented mining claims which are identified

on the Exhibit A attached to said Lease and Option to Pur-

chase and also on Exhibit A hereto attached.

Dated: , 1975

_̂ L»4 £ v-j*
THOMAS E. CONlDON

COCA-01-004



STATE OF COLORADO )
) ss.

COUNTY OF DENVER )

On this /& day of fi^d^^ _ , 1975, before
me, the undersigned officer, personally appeared THOMAS E.
CONGDON, known to me to be the person whose name is subscribed
to the within instrument and acknowledged that he executed the
same for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and
official seal.

My Commission expires: ^.j^ru^^t^, S.

U Notary Public

-2-



PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Name of Claim Mineral Survey Number

Anchor 138
Rattlesnake Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Ora Fino 646
3/8 interest in Ora Bella 648
3/8 interest in Waggoner 649
Sunday 650
Two Bears 699
Sonora 700
Strawberry Placer Claim MSB ' 712
Bismarck, Golden Star, Rush,
Golden West and Moltke 884

St. Patrick, Summit, Mary Ellen,
J.K.P. and Big Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie, White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain £1, Mineral Twain §2
and Ruby Bell 1235

Summit, Summit =fl and Korn Silver 1236
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Miantonomah 1239

1895, 1895 No. 1, 1894 No. 2,
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Commonwealth Fraction

and Robin 1892
Mondamin (a/k/a/ Pt. Moundsman),

Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Name of Claim Book Page

Reindeer Lode 41 188 433
Reindeer Lode $2 EXHIBIT A (1) 188 434



UNPATENTED LODE MINING CLAIMS (cont'd): {
Recorded I

Name of Claim Book Page

Reindeer Lode #3 155 600
Reindeer Fraction 188 433
Gilmore Fraction 188 434
Llewellyn Lode 188 435
New York
Silver Crest
Gnome Mineral
Zelda U
Zelda #2
Zelda #3
Zelda #4
Sunday Fraction 358 44
Waggoner Fraction 358 46
Rattlesnake Fraction 352 566
Norwich Fraction 358 45

all situate in Sections 5, 6/7 and 8 of Township 4 North,
Range 4 East and Sections 1 and 12 of Township 4 North,
Range 3 East, Lawrence County, South Dakota

EXHIBIT A (2)



JOINT VENTURE AGREEMENT

FILE COPY
PLEASE RETURN

TO FILE

THIS JOINT VENTURE AGREEMENT, entered into as of January 1,

1975, by and between CONGDON AND CAREY, LTD. 5, a Partnership

comprised of THOMAS E. CONGDON and WILLIAM J. CAREY as the Gen-

eral Partners (herein called "Congdon"), and CYPRUS MINES COR-

PORATION, a New York corporation (herein called "Cyprus");

W I T N E S S E T H :

WHEREAS, under date of October 16, 1974, Commonwealth

Mining Company of South Dakota, a South Dakota corporation,

entered into a Lease and Option to Purchase with Thomas E.

Congdon, individually, acting on behalf of the Partnership

hereih denominated "Congdon"; and

WHEREAS, concurrently herewith Congdon has transferred

to Cyprus in recordable form an undivided 80% interest in the

property covered by said Lease and Option to Purchase of Oc-

tober 16, 1974, which property consists of patented and un-

patented mining claims situated in Lawrence County, South Dakota,

and identified on Exhibit A hereto attached; and

WHEREAS, the parties hereto desire to participate as joint

venturers in the exploration for, development and mining of

minerals in the joint venture area defined in Paragraph 1 below;

COCA-01-005



NOW, THEREFORE, by reason of the premises and in con-

sideration of the mutual covenants herein contained it is

agreed as follows:

1. JOINT VENTURE PROPERTIES. The territorial area

within which the joint venture shall operate consists of the

patented and unpatented mining claims identified on Exhibit

A hereto attached together with all additional lands and in-

terests therein which either of the parties hereto may acquire

while this Joint Venture Agreement remains in effect within

two miles of the exterior boundaries of the area identified

on Exhibit A. The total area covered by this Joint Venture

Agreement is sometimes referred to as the "Joint Venture Prop-

erties ." Cyprus and Congdon hereby undertake to engage as

joint venturers in the exploration, development and mining of

the Joint Venture Properties in accordance with the terms of

this Joint Venture Agreement.

2. OPERATOR. For so long as the interest of Cyprus in

the Joint Venture Properties shall equal or exceed 50% Cyprus

shall be the Operator thereof and as such have the sole and

exclusive right to possession, management and control of the

Joint Venture Properties. The entity from time to time enti-

tled to such exclusive possession, management and control is

referred to hereafter as "Operator." It shall be the obliga-

tion of Operator to conduct the affairs of the joint venture

in an efficient and workmanlike manner.

-2-



3. ACQUISITION OF ADDITIONAL PROPERTIES. If either

party hereto shall acquire any additional lands or interest

therein within the area referred to in Paragraph 1 above, it

shall promptly by appropriate instrument offer the same at

cost to the other party or parties hereto in accordance with

their then respective interests in the Joint Venture Properties

4. CONSOLIDATED GOLD FIELDS. It is understood that

out of its interest in the Joint Venture Properties Cyprus

will be obligated to offer to Consolidated Gold Fields a 30%

of 100% interest therein as soon as practicable after initial

drilling has indicated a target of substantial interest. In

order to acquire that interest Consolidated Gold Fields must

commit itself thereto within 60 days after the interest is of-

fered to it by Cyprus. If Consolidated Gold Fields shall not
>

participate in the exploration and development of the Joint

Venture Properties Congdon shall be promptly notified thereof

by Cyprus in writing after which Congdon shall have 30 days in

which to elect — by means of written notice to Cyprus — to in-

crease its interest in the Joint Venture Properties from 20% to

26% — thus leaving Cyprus with an initial interest therein of

74%. If Congdon shall fail so to elect the initial interests

of Cyprus and Congdon shall remain at 80% and 20% respectively.

5. RIGHTS AND POWKRS OF OPERATOR. Operator shall have

full, complete and exclusive control and supervision of the

Joint Venture Properties and all exploration, development and

product ion operit ion:; concluded thereon or therewith. Operator



shall conduct the joint venture to the best of its ability,

using modern techniques and good and economical mining prac-

tices. All operations shall be conducted with due regard for

the development and preservation of the Joint Venture Proper-

ties as a workable mine or mines and in keeping with applicable

mining laws and regulations; but Operator shall not be liable

to any other entity for errors or omissions not resulting from

gross negligence or wilful misconduct.

6. DUTIES AND OBLIGATIONS OF OPERATOR. Operator shall

have the following duties and obligations:

(a) To manage, direct and control all explo-

ration operations hereunder in a prudent and work-

manlike manner in accordance with the applicable

terms and conditions of this Joint Venture Agree-

ment and all laws and valid regulations pertaining

to the Joint Venture Properties.

(b) To keep true and correct books, accounts

and records of operations hereunder and to permit

at all reasonable times the inspection, examination

and auditing thereof by each other entity having an

interest in the Joint Venture Properties.

(c) To keep the Joint Venture Properties

free of liens or other encumbrances occasioned

by operations hereunder.

-4-



(d) To maintain in effect at the cost of

the joint account for the benefit of the Joint

Venture Properties and the owners thereof such

liability insurance if any as it is from time

to time carrying on other comparable operations.

(e) To furnish to each entity in interest

on or before the 25th day of each calendar month

a statement of minerals produced from the Joint

Venture Properties and the proceeds thereof when

sold by Operator during the preceding calendar

month.

(f) To comply with and maintain in good

standing the above-identified Lease and Option

to Purchase.

(g) To pay for the joint account of the

parties hereto on production sold from the Joint

Venture Properties all sums due under the terms

of the said Lease and Option to Purchase and each

other applicable agreement and charge the same to

the parties hereto in accordance with their re-

spective interests.

(h) To pay for the joint account all ex-

penses and liabilities accruing or resulting from

operations hereunder and to account with reference

thereto.

-5-



(i) To account for and distribute monthly

to the parties entitled thereto as their respec-

tive interests may from time to time appear any

net income received by Operator from the Joint

Venture Properties.

(j) To furnish to each party in interest a

quarterly summary of operations conducted on the

Joint Venture Properties.

(k) To maintain the Joint Venture Properties

in good standing unless and until any such property

shall be transferred or released pursuant to Para-

graph 11 below.

7. EXPENDITURES. In the determination of the net pro-

fits derived by the joint venture from Operator's operation

of the Joint Venture Properties all expenditures made by

Operator shall be counted, including specifically but not

exclusively, (i) on-site expenditures,(ii) the cost of supplies

and equipment and the transportation thereof, (iii) the cost of

test holes, geophysical work and assays, (iv) the cost of

transporting personnel and the living expenses of persons

temporarily assigned to and engaged in performance of work on

or about the Joint Venture Properties, (v) the cost of acquir-

ing, constructing and maintaining means of access to the

Joint Venture Properties, (vi) all feasibility, engineering

and consultation costs reasonably incurred by Operator in

-6-



connection with the Joint Venture Properties, (vii) all costs

of acquiring any additional property interests, (viii) insur-

ance, taxes and assessments, (ix) direct payroll costs of those

persons engaged in performance of work on or about the Joint

Venture Properties (plus all such payroll-related costs as

those for pensions, group medical plans and other fringe bene-

fits) , (x) restoration work, (xi) legal fees for services re-

lating to the joint venture, and (xii) 10% of all of the afore-

said expenses (except payments made to acquire additional property

interests hereunder and payments made in exercising the option

to purchase under the Lease and Option to Purchase dated Octo-

ber 16, 1974) as head office and overhead expenses, with the

express understanding that such rate will be subject to periodic

review and renegotiation by the Advisory Committee so that Operator

will be reimbursed for overhead costs directly incurred in the

performance of its duties and responsibilities hereunder in ac-

cordance with practices considered reasonable and customary in

the industry.

8. ADVISORY COMMITTEE. An Advisory Committee shall be

appointed to consult with the Operator in planning the joint

venture operations. The Committee shall be composed of one

representative appointed by Operator who shall be the Chair-

man, and one representative appointed by the other party or

parties hereto. The appointing party or parties may replace

from time to time their respective representatives at any time

or may from time to time name substitute representatives to

attend any meeting or other function of the Committee. Any

party may with good reason call a meeting of the Committee



Actions of the Committee shall be controlled by a majority

in interest of the parties. Meetings of the Committee shall

be held at least four times each calendar year unless waived

by all parties in interest.

9. EXPLORATION BUDGETS AND DILUTION.

(a) Attached hereto as Exhibit B is a schedule of

the respective expenditures of the parties during the calen-

dar year 1974. Appropriate adjustments between the original

two parties to this Agreement shall be promptly made so that

their respective expenditures for that year will be in the

ratio of 80% in the case of Cyprus and 20% in the case of

Congdon.

(b) Attached hereto as Exhibit C is a proposed

exploration program and budget for the calendar year 1975.

Programs and budgets for ensuing calendar years while this

Joint Venture Agreement remains in effect shall be submitted

in writing on or before December 31 of the immediately pre-

ceding calendar year. The party or parties from time to

time having an interest in the Joint Venture Properties shall

have until the next ensuing February 28 to discuss and then

elect by notice in writing to Operator to participate in the

program and budget for the then current calendar year. Failure

to exercise such election shall have the consequences specified

in subparagraph 9(f) below. The budget hereto attached as

Exhibit C is automatically approved by the execution of this

Joint Venture Agreement.

-8-



(c) Budgets proposed for each calendar year

during the exploration period shall not exceed $250,000

except with the consent of all parties then having an

interest in the Joint Venture Properties. A budget in

which any entity other than Operator is participating

shall not be exceeded by more than 10% without the

written consent of all parties in interest other than

Operator.

(d) If any party in interest fails to elect

by a writing delivered to Operator within the time speci-

fied in subparagraph 9(b) above to participate in a pro-

gram and budget, the interest of that party shall be sub-

ject to dilution in accordance with the subsequent provi-

sions of this Paragraph 9.

(e) If Operator fails to propose a program and

budget for any calendar year by December 31 of the immediately

preceding calendar year, any other entity then having an

interest in the Joint Venture Properties may propose a bud-

get for that calendar year and thereupon become Operator

hereunder for so long as it continues to propose budgets

in accordance with this Joint Venture Agreement.

(f) If any entity then having an interest in the

Joint Venture Properties shall fail to participate in any

program or budget or if — having elected to participate —

shall fail to contribute its full share of the funds required

to meet the expenditures specified in the budget, Operator

-9-



and a non-delinquent party or parties may elect to contribute

— in proportion to their respective interests in the Joint

Venture Properties — funds to cover the share of the delin-

quent party. In each such event the interest of the delinquent

party in the Joint Venture Properties shall be reduced to the

same percentage which its total contributions bear to the total

contributions of all parties and the interests of Operator and

any contributing non-delinquent party or parties shall be cor-

respondingly and proportionately increased. An interest once

diluted may not thereafter be increased.

(g) Should the interest of any party with an

interest in the Joint Venture Properties become diluted

pursuant to subparagraph 9(f) above to such a point that

its interest in the Joint Venture Properties would become

less than 5%, that party's working interest in the Joint

Venture Properties shall automatically terminate in its

entirety except that (i) if Congdon's working interest

should terminate under this provision, it shall neverthe-

less be entitled to retain the 2% net smelter return

interest provided for in subparagraph 9(h) hereof and

(ii) if the working interest of Cyprus should terminate

under this provision, it shall then become entitled to

receive an appropriate instrument of transfer covering

2% of the net smelter returns derived from production

of the Joint Venture Properties as defined in Paragraph

-10-



1 above — which 2% interest will become effective as to the

properties covered by the above identified Lease and Option

to Purchase dated October 16, 1974 only after a percentage

of net smelter returns shall no longer be payable to

Commonwealth Mining Company of South Dakota or its successors

in interest under the terms of said Lease and Option to

Purchase.

(h) Concurrently with the execution of this

Joint Venture Agreement there shall be executed and delivered

to Congdon an appropriate instrument of transfer covering 2%

of the net smelter returns derived from production of the

Joint Venture Properties as defined in Paragraph 1 above —

which 2% interest will become effective as to the properties

covered by the above identified Lease and Option to Purchase

dated October 16, 1974 only after a percentage of net smelter

returns shall no longer be payable to Commonwealth Mining

Company of South Dakota or its successor in interest under

the terms of said Lease and Option to Purchase.

(i) The term "net smelter returns" as used in

this Joint Venture Agreement shall be defined in the same

manner as in Paragraph 2.3 of said Lease and Option to

Purchase dated October 16, 1974, and the obligation to pay

the 2% net smelter return interests referred to in subpara-

graphs 9 (g) and (h) when and if such payments become due

shall be that of the entity which is acting as Operator

hereunder.
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10. DEVELOPMENT AND MINING OPERATIONS. When and if a

majority in interest of the Joint Venturers shall conclude

that an ore body has been defined which warrants being placed

into commercial production, Operator shall prepare and submit

to the Advisory Committee a feasibility study and development

plan. Any such plan which recommends placing the ore body

into commercial production may not be undertaken until the

Joint Venturers have negotiated and entered into a mutually

agreeable development and operating agreement.

11. ASSESSMENT WORK. The Operator shall be responsible

for the performance of such assessment work as may from time

to time be required to maintain in good standing the unpatented

mining claims of which the Joint Venture Properties are in

part comprised. The cost of such assessment work shall con-

stitute a work expenditure for purposes of Paragraph 7 above.

The Operator's responsibility under this Paragraph 11 as to

one or more unpatented mining claims shall cease with the

assessment year immediately preceding the assessment year

in which those claims cease to be covered by this Joint Venture

Agreement prior to June 1.

12. WITHDRAWAL AND RELEASE OF PROPERTIES.

(a) Any party may withdraw at any time from the

joint venture created by this Joint Venture Agreement by

(i) giving to the other venturers written notice thereof at

least 60 days in advance of the date specified for withdrawal,

(ii) paying to the other venturers the withdrawing party's

share of joint venture expenses through the date of withdrawal

and (iii) assigning to the other venturers in accordance with
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their respective interests in the Joint Venture Properties

the withdrawing party's interest in all Joint Venture

Properties.

(b) If Operator proposes to release or relin-

quish any of the Joint Venture Properties it shall give

written notice thereof to the other Joint Venturers at

least 30 days in advance of the date specified for release

or relinquishment; and if any of the other Joint Venturers

shall so request prior to the date so specified, the property

specified in the notice shall be transferred to the party

or parties so requesting in accordance with their respective

interests in the Joint Venture Properties.

(c) The provisions of subparagraph 12(b) above —

insofar as their application to any property covered by the

above identified Lease and Option to Purchase dated

October 16, 1974 is involved — shall be subject to compliance

with the requirements of that instrument.

13. REPORTS AND INSPECTION.

(a) Commencing with the calendar quarter ending

June 30, 1975, Operator shall furnish to the other Joint

Venturers (i) reports not less frequently than quarterly

concerning exploration operations conducted upon the Joint

Venture Properties during that quarter, except that the

first such report shall also cover any exploration operations

which may take place during the first calendar quarter of
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the year 1975, and (ii) a copy of all maps, logs, assays,

geological information and other data having a bearing on

the periodic reports.

(b) Operator shall also be responsible for (i)

any reports required under the terms of the above-identified

Lease and Option to Purchase dated October 16, 1974 and (ii)

all payments and work obligations required under the terms

of that instrument.

(c) Joint Venturers other than Operator — acting

through their designated representatives — shall be entitled

at all reasonable times to inspect the Joint Venture Properties

and the operations thereon so long as such inspections do not

unduly interfere with the activities of Operator. Operator

shall have no liability on account of property damage, injury

or death, suffered by any representative of the other venturers

while on or about the Joint Venture Properties and the venturer

whose representative suffers any such damage, injury or death,

shall save and defend Operator harmless on account thereof.

14. NOTICES. Any notices required or permitted hereunder

shall be effective when deposited in the United States mail

with airmail postage prepaid and directed to the respective

parties as follows:

If to Cyprus:

Cyprus Mines Corporation
555 South Flower Street
Suite 3700
Los Angeles, CA 90071
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If to Congdon:

Thomas E. Congdon
1010 Denver Center Building
1776 Lincoln Street
Denver, Colorado 80203

Either party may from time to time by notice so given to

the other change its or his address for future notices

hereunder.

15. RELEASE OF INFORMATION. Information with respect

to the geology, exploration, development and production of

the Joint Venture Properties and other factors bearing upon

the evaluation thereof obtained by virtue of operations

thereon or otherwise shall be treated as confidential. Such

confidential information may be disclosed to agents, contrac-

tors and employees only to the extent required for the proper

prosecution of their work and the parties hereto shall each

exercise all appropriate precautions and impose all appropriate

safeguards to avoid improper disclosure of confidential infor-

mation by such employees, agents or contractors. A party

hereto shall not disclose confidential information to a non-

party entity without the prior consent of each other party

hereto unless such disclosure is (i) reasonably required in

connection with the bona fide offer or sale of an interest

in the Joint Venture Properties, the borrowing of funds,

the issuance or sale of securities or mandatory reports to

lessors, governmental agencies or partners of a party hereto

or (ii) required to be disseminated by virtue of Federal or

State Securities Laws or regulations.
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16. EXCLUSION FROM CERTAIN PROVISIONS OF UNITED STATES

INTERNAL REVENUE CODE. Each of the Joint Venturers hereby

elects to have the joint operations under this Joint Venture

Ageement excluded from the application of Subchapter K of

Chapter 1 of Subtitle A of the United States Internal

Revenue Code of 1954 as amended and the corresponding pro-

visions of any subsequent internal revenue laws of the United

States of America or such portion or portions thereof as may

be permitted or authorized by the Secretary of the Treasury

of the United States of America or his delegate insofar as

said Subchapter K or any portion or portions thereof may be

applicable to the joint operations hereunder and hereby binds

itself to do any and all things necessary or proper in the

premises from time to time in order to effectuate such elec-

tion under the authority of Section 761(a) of said United

States Internal Revenue Code of 1954 as amended and the

corresponding provisions of any subsequent internal revenue

laws of the United States of America.

17. DISPOSITION OF PRODUCTION. While this joint

venture is in full force and effect, each member hereof

may take in kind or separately dispose of its share of the

production exclusive of any production consumed by the

joint venture in its operations hereunder and any production

unavoidably lost. When production is taken in kind, division

in kind shall be made in such manner as will equalize both

quantity and quality as nearly as possible. Production may
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be thus taken in kind at any time before it is sold and

until so taken shall be stored in the storage facilities

jointly owned by the members. Should any member fail to

take in kind or separately dispose of its share of pro-

duction, the joint venture is hereby authorized to sell

such production at the highest price and on the best

terms obtainable therefor under the circumstances. Each

member shall always have the right by written notice to

revoke the authority of the joint venture to sell its

said share of production not so taken in kind or sep-

arately disposed of; but so long as the joint venture is

not authorized to sell such production following the

giving of such notice such member shall be obligated at

its own expense and risk to take the same in kind and

arrange for the separate storage or disposition thereof.

Any sale by the joint venture of a member's share of

production shall be only for such reasonable periods of

time as are consistent with the minimum needs of the

industry under the circumstances and in no event shall

be for a period in excess of one year.

18. ARBITRATION. If the parties do not settle a

dispute in respect of the interpretation or application

of this Joint Venture Agreement, it shall be resolved

by arbitration as follows:

-17-



(a) The party desiring to arbitrate shall

give written notice to the others of the issues

it proposes to settle by arbitration.

(b) Within 10 days following such notice

each recipient shall submit to the moving party

in writing any modifications of the issues it

wishes to propose.

(c) If within 10 days thereafter the parties

have not reached agreement on the issues to be

arbitrated,the issues shall be defined by the

arbitrator.

(d) The parties shall agree on a single

arbitrator who shall be knowledgeable in the

field encompassing the issues to be resolved.

(e) If the parties fail to select an arbi-

trator within 10 days, the arbitrator shall be

appointed by the American Arbitration Association.

(f) The issues shall be limited to those

proposed pursuant to subpragraphs (a) and (b)

above and the arbitration decision shall be final

and binding upon the parties.

(g) The arbitration hearing shall be commenced

within 10 days after the selection process is com-

pleted at a time and place to be agreed upon by

the arbitrator and the parties.
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(h) The manner of conducting the arbitration

proceedings shall be within the sole discretion of

the arbitrator who is hereby authorized to engage

such expert witnesses as he may deem necessary.

(i) The costs of the arbitration proceedings

and the fees payable to the arbitrator shall be

assessed by the arbitrator against one or more of

the parties as the arbitrator sees fit. Each party

shall bear its own legal fees and other costs

incurred in presenting its own case.

(j) The failure to appoint an arbitrator or

to meet the time limits contained in this Paragraph

18 shall not invalidate or be a defense to the

enforcement of the arbitration award.

(k) The laws and jurisprudence of California

shall govern the enforcement of an arbitration award.

19. TRANSFERS. Any party may freely transfer any

interest in the joint venture or any shares of or interest

in an operating entity to (i) a corporation in which the

party or a parent corporation of the party owns more than

50% of the voting rights upon condition that by participat-

ing in such transfer, the party or its parent thereby

becomes obligated to retain a controlling interest in the

transferee corporation, or (ii) a parent corporation of the

party or (iii) a successor corporation by merger or consoli-

dation or (iv) a purchaser of all or substantially all of a
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party's assets. Any partnership party may at any time

dissolve such partnership and distribute its interest in

kind to the partners who comprise such partnership or may

transfer all of its interest to a successor partnership

or corporation in which its present members have more

than a 50% interest. Each transferee referred to above

in this Paragraph 19 shall automatically have all the

obligations and liabilities of the transferring party

and shall as a condition to the assertion of any rights

hereunder execute an appropriate instrument to evidence

its assumption of all such obligations and liabilities

of the transferring party.

Except as specified above in this Paragraph 19,

no interest in the Joint Venture Properties or under this

Joint Venture Agreement shall be transferred by any party

without the written consent of all other parties hereto

first obtained. This restriction shall not apply to a

transfer (i) by Cyprus to Consolidated Gold Fields pur-

suant to Paragraph 4 above or (ii) by Congdon to another

partnership having the same general partners which shall

have assumed in writing all obligations of Congdon hereunder.

Subject to the foregoing restrictions on transfers

of interest in or under this Joint Venture Agreement, it

shall extend to, inure to the benefit of and be binding

upon the respective assigns and other successors in interest

of the parties hereto.
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20. FORCE MAJEURE. The time for performance of any

act or making any payment required under this Joint Venture

Agreement shall be extended by the period of any delay or

inability to perform to the extent that such delay or

inability to perform is due to fire, strikes, labor dis-

turbances, riots, civil commotions, war (whether de facto

or formally declared), acts of God, shortage of materials

or equipment, any present or future law or governmental

regulation or any other cause beyond the control of the

party in default. This paragraph shall be operative only

if the party desiring an extension of time notifies the

other in writing within 30 days after obtaining knowledge

of the delay or inability to perform.

21. TERM. Unless terminated or extended by mutual

agreement, this Joint Venture Agreement shall remain in

effect while any of the Joint Venture Properties are

jointly owned by two or more parties hereto and until

disposal of all joint venture assets and the rendition of

a final accounting among the parties hereto.

22. MEMORANDUM. If any party hereto shall so request,

a memorandum of this Joint Venture Agreement shall be

executed and acknowledged by all parties hereto and delivered

for the purpose of recordation to the party making the request.
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23. NO PARTNERSHIP IMPLIED. Nothing contained in

this Joint Venture Agreement shall be deemed to create

a partnership between or among any of the parties hereto.

24. ENTIRE AGREEMENT. All of the agreements and

understandings of the parties with reference to the Joint

Venture Properties are embodied in this Joint Venture

Agreement which supersedes all prior agreements or under-

standings of the parties with reference to those properties.

IN WITNESS WHEREOF, the parties hereto have caused this

Joint Venture Agreement to be executed as of the day and

year first above written.

CONGDON AND CAREY, LTD. 5

Title

CYPRUS MINES CORPORATION

By

TitLLe Sr. Vice President

-22-



PATENTED LODE MINING CLAIMS: (unless Otherwise indicated)

Name of Claim Mineral Survey Number

Anchor 138
Rattlesnake Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Ora Fino 646

-i- J"3/8 interest in Ora Belial 648
(3/3 interest in Waggoner S 649
Sunday 650
Two, Bears 699
Sonora 700
Strawberry Placer Claim M&B ' 712
Bismarck, Golden Star, Rush,
Golden West and Moltke 884

St. Patrick, Summit, Mary Ellen,
J.K.P. and Big Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie/ White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain #1, Mineral Twain §2
and Ruby Bell 1235

Summit, Summit 31 and Horn Silver 1236
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Miantonomah 1239

1895, 1895 No. 1, 1894 No. 2,
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Coninionwealth Fraction

and Robin 1892
Mondamin (a/k/a/ Pt. Moundsman) ,

Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Name of Claim Book _ Pago

Reindeer Lode SI 188 433
Reindeer Lode 32 EXHIBIT A (l) 188 434



UNPATENTED LODE MINING CLAIMS (cont'd):
Recorded

Name of Claim Book Page

Reindeer Lode S3 155 600
Reindeer Fraction 188 433
Gilmore Fraction • 188 434
Llewellyn Lode 188 435
New York
Silver Crest
Gnome Mineral
Zelda U
Zelda 32
Zelda #3
Zelda 14
Sunday Fraction 358 44
Waggoner Fraction . 358 46
Rattlesnake Fraction 352 566
Norwich Fraction 358 45

all situate in Sections 5, 6, 7 and 8 of Township 4 North,
Range 4 East and Sections 1 and 12 of Township 4 North,
Range 3 East, Lawrence County, South Dakota

EXHIBIT A (2)



PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Nanie of Claim Mineral Survey Number

. Anchor 138
Rattlesnake Jack • 188
Center Fraction • 189
Little Giant • 218
Montenegro 311
Gilt Edge 328
Ophir 483
Ora Fino 646
3/8 interest in Ora Bella 648
3/8 interest in Waggoner 649
Sunday 650
Two Bears 699
Sonora 700
Strawberry Placer Claim MSB ' 712
Bismarck, Golden Star, Rush,
Golden West and Koltke 884

St. Patrick, Summit, Mary Ellen,
J.K.P.- and Big. Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie, White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain £1, Mineral Twain 52

and Ruby Bell 1235
Summit, Summit 31 and Horn Silver 1236
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Miantonomah 1239

1895, 1895 No. 1, 1894 No. 2,
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Commonwealth Fraction

and Robin 1892
Mondnmin (a/k/a/ Pt. Moundsman),

Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Name of Claim Book Page

Kcrindocr LoJe H 188 433
Reindeer Lode 32 EXHIBIT A (i) 1CO 434



UNPATENTED LODE MINING CLAIMS (cont'd): (
Recorded I

Name of Claim ' Book Page |

Reindeer Lode #3 • 155 600
Reindeer Fraction 188 433
Gilmore Fraction • 188 434
Llewellyn Lode 188 435
New York ' .
Silver Crest
Gnome Mineral
Zelda #1 . •
Zelda #2
Zelda #3
Zelda fr4
Sunday Fraction 358 44 . •
Waggoner Fraction . 358 46
Rattlesnake Fraction ' 352 566
Norwich Fraction . 358 45

all situate in Sections 5, 6, 7 and 8 of Township 4 North,
Range 4 East and Sections 1 and 12 of Township 4 North,
Range 3 East, Lawrence County, South Dakota

EXHIBIT A (2)



EXHIBIT B

Costs to Date

Cyprus
Direct

Overhead Costs

Acquisitions:
1969 taxes on behalf of Commonwealth
Consideration to Commonwealth ($7,000

less above taxes)

Total acquisition

Legal fees
Salaries and payroll taxes
Survey and mapping
Assay and sampling
Travel
Storage space rent (cores)
Miscellaneous

Overhead Charge (Re: Paragraph 4 of letter agreement
dated June 1, 1974)

Direct costs $10,989
Less: Acquisition

$10T989
10% Overhead charge

Total costs to December 31, 1974

Joint Ventures share of Costs: (Re: Paragraph 3 of
Cyprus 80%
Congdon & Carey 20%

10Q.

Congdon & Carey
Costs to date by Congdon & Carey
Less: Congdon & Carey 207. share of joint
venture total costs

Balance due from Cyprus

$ 338.00
4,134.50
164.60

2,024.20
4,101.39

226.77

10,989.46

.46

.46
1,098.95

letter agreement
$ 9,670.73
2,417.68

$12,088.41

Congdon & Carey
Direct

Overhead Costs

$3,834.21

3,165.79

7,000.00

48.06
356.97
70.07

136.45
280.00

7,891.55

$7,891.55
7,000.00

J_J»LJi5
89.16

dated June 1, 1974)
$6,384.57
1,596.14
$7.980.71

$7,980.71

4,013.82

$3.966.89

Total

$ 3,834.21

3,165.79

7,000.00

386.06
4,491.47
234.67

2,024.20
4,237.84
280.00
226.77

18,881.01

1,188.11

$20.069.12

$16,055.30
4,013.82

$20,069.12



(' T5 Budget

TITLE:

ESTIMATED
COST:

Gilt Edge Prospect
Galena Mining District
Lawrence County, South Dakota

PROSPECT
DESCRIPTION:

Budget Title

Acquisition Costs
Salaries & Wages
Surveying & Mapping
Geochemistry
Drilling
Excavation
Assaying and Sampling
Travel
Equipment
Miscellaneous
Land Reclamation

Total
Less C & C Share
CMC Share

Expenditures
Thru 12/74

3,648
4,134
165

2,024
4,101

227

$14,299
*

$14,299

Proposed
Expenditures

13, 000
10,000
1,000
1,500
50,000
4,000
9,000
9,000
1,000
1,000
500

$100,000
22,000

$ 78,000

Estimated
Total

16,648
14,134
1,165
1,500
50,000
4,000
11,024
13,101
1,000
1,227
500

$114,299
22,000

$ 92,299

* 1974 expenditures have been adjusted to reflect Congden
and Carey's share of total joint venture costs.

The Gilt Edge gold prospect is located five miles east-southeast of Lead,
in the-Galena Mining District, Lawrence County, South Dakota. The prospect
was first referred to Cyprus in 1973 by Consolidated Goldfields who in turn
received it as a proposal from Condon and Carey — a Denver based exploration
group. Terrain is moderately rugged and wooded with good access via paved
roads to near the edge of the property. The Black Hills are sparsely populated
with the nearest population and business center being Rapid City about 30 miles
to the southeast. Rapid City is served by three scheduled airlines and two
railroads. An estimated 56,000 ounces of gold has been recovered from an
estimated one-half million tons through 1941, initially from small open pits
and subsequently underground stoping at the old Gilt Edge Mines.

Gold mineralization is found associated with Early Tertiary intrusive rocks
as opposed to the Precambrian metamorphic environment and mineralization
at the Homestake Mine. The two igneous units of immediate interest include
a stock of latite porphyry transected by dikes or sills of trachyte/rhyolite
porphyry. Substantial blocks of partially digested Precambrian and Cambrian
strata may also be encountered. At least two major breccia zones have been
mapped which, in part, parallel the trachyte/latite contacts and from which
most of the earlier production was derived.

COCA-01-006



EXPLORATION
PROGRAM:

JUSTIFICATION:

APPROVAL:

Congdon and Carey discovered some additional low-grade gold mineralization
in widely-spaced diamond drill holes while testing the prospect for its
porphyry copper/moly potential. Eleven holes totalling 10,265 feet were
completed in 1968/69. During the 1974 field season a short program of
geochemical rock chip sampling yielded encouraging results which when
combined with the Congdon and Carey data indicate that a good potential
exists for 10 to 15 million tons grading 0.05 to 0.10 oz gold with several
tenths of an ounce per ton silver.

A joint venture agreement with Congdon and Carey is being drafted whereby
Cyprus will be the managing operator with an 80 percent interest, Congdon
and Carey retaining 20 percent. Consolidated Goldfields may acquire a
30 percent interest of the total, if they so desire. The present property
under lease/option from Commonwealth Mining Company of South Dakota
to Thomas E. Congdon is comprised of 79 full or fractional patented claims
totaling 559 acres and 17 full or fractional unpatented lode claims of as yet
undetermined acreage. Under terms of this agreement, $7,000 has been
paid covering both, back taxes for 1969 and an initial cash payment. A
schedule of back taxes and advance royalty payments toward a two and one-
half million dollar purchase price is attached.

The proposed program will be comprised essentially of shallow rotary drilling
around the present workings, totaling about 6,000 feet, to determine the
presence, continuity, and grade of gold mineralization. Some additional
geologic mapping and geochemical soil sampling to extend present knowledge
of the area will also be carried out. Success would require an expanded
program, probably including drilling, bulk sampling, and metallurgical
testing with Consolidated Goldfields as a possible third partner. Lack of
encouragement would dictate abandonment.

The potential for a gold orebody amenable to open pit mining 10 to 15 million
tons in size and grading 0. 075 oz per ton gold well justifies this proposed
expenditure.

J. E. Worthington ' Date

r A. Mark Date

i-.'.^i-^..
J. G. Hanson Date

1,1-



Schedule of payments and commitments per Lease and Option to
Purchase agreement between Commonwealth Mining Company of
South Dakota and Thomas E. Congdon dated October 16, 1974.

Total purchase price for Commonwealth's property is two and
one-half million dollars. A first year's work commitment of
$40,000 is due October 16, 1975 with a $12,500 work commitment
due each quarter thereafter until a cumulative total of $300,000 is
reached.

1) Production Royalty Schedule Percentage

On the first $2 million NSR 8%
On the second $2 million NSR 6%
On the third $2 million NSR 4%
On any NSR in excess of $6 million 2%

2) Taxes for the Year Payable

1969 Paid *
1970 & 71 May 31, 1975
1972 & 73 . May 31, 1976
1974 & 75 May 31, 1977
1976 & 77 May 31, 1978
1978 & thereafter Currently as due

* Note: 1969 taxes and penalties totalling $3,834 were paid November,
1974 and an initial cash payment to Commonwealth of $3,166
was made in January, 1975. Tax payments may be applied
toward either the cumulative work commitment or the final
purchase price at the leasee's election.

t

3) Period Following 10/16/75 Advance Royalty Payments

1 year and each of the next 3 quarters $1,500
2 years and each of the next 3 quarters 2,000
3 years and each of the next 3 quarters 2,500
4 years and each of the next 3 quarters 2,500
5 years and each of the next 3 quarters 3,000
6 years and each of the next 3 quarters 3,500
7 years and each of the next 3 quarters 4,000
8 years and each of the next 3 quarters ~ 4,500
9 years and each quarter thereafter 5,000
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MINING DEED

THIS INDENTURE, Made this fX day of
in the year of our Lord One Thousand Nine Hundred and Seventy
Four, between THOMAS E. CONGDON of the County of Denver, and
State of Colorado, party of the first part, and COMMONWEALTH
MINING COMPANY OF SOUTH DAKOTA, a South Dakota corporation, of
the County of Winnebago, and State of Wisconsin, party of the
second part:

WITNESSETH, That the said party of the first part, for
and in consideration for the sum of Ten Dollars ($10.00),
lawful money of the United States of America, to him in hand
paid by the said party of the second part, the receipt whereof
is hereby acknowledged, has granted, bargained, sold, remised,
released and quit-claimed, and by these presents does grant,
bargain, sell, remise, release and forever quit-claim unto
the said party of the second part, and to its heirs and assigns,
the mining premises situated in Township 4 North, Ranges 3 and
4 East in Bear Butte Mining District, County of Lawrence,
State of South Dakota, more particularly described in Exhibit A,
attached hereto and by this reference made a part hereof.

TOGETHER WITH all the dips, spurs and angles, and also
all the metals, ores, gold- and silver-bearing quartz or vein-
bearing rock and earth therein; and all the rights, privileges
and franchises thereto incident, appendant and appurtenant,
or therewith usually had and enjoyed, and also, all and singular
the tenements, hereditaments and appurtenances thereto belong-
ing, or in anywise appertaining, and the rents, issues and'
profits thereof; and also all the estate, right, title, interest,
property, possession, claim and demand whatsoever, as well in
law as in equity, of the said party of the first part, of, in,
or to the said premises, and every part or parcel thereof, with
the appurtenances and privileges thereto incident, unto the said
party of the second part, its heirs and assigns forever.

IN WITNESS WHEREOF, The said party of the first part has
hereunto set his hand and seal the day and year first above
written.

Thomas fi. Congdon

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On thiĵ  the /* day of December, 1974, before me,
, the undersigned officer,

personally appeared THOMAS E. CONGDON known to me or satis-
factorily proven to be the person whose name is subscribed to
the within instrument and acknowledged that he executed the
same for the purposes therein contained.

In witness whereof I hereunto set my hand and official
seal.

I/ Notary Publ

My commission expires: f-^.

COCA-01-007



EXHIBIT A to MINING DEED, dated December /3 '
1974, between THOMAS E. CONGDON, Party of the
First Part, and COMMONWEALTH MINING COMPANY OF
SOUTH DAKOTA, Party of the Second Part.

PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Name of Claim Mineral Survey Number

Anchor 138
Rattlesnake Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Ora Fino 646
3/8 interest in Ora Bella 648
3/8 interest in Waggoner 649
Sunday 650
Two Bears 699
Sonora 700
Strawberry Placer Claim M&B 712
Bismarck, Golden Star, Rush,
Golden West and Moltke 884

St. Patrick, Summit, Mary Ellen,
J.K.P. and Big Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie, White, Prussian, Hattic,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain #1, Mineral Twain #2

and Ruby Bell 1235
Summit, Summit #1 and Horn Silver 1236
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Miantonomah 1239

1895, 1895 No. 1, 1895 No. 2,
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Commonwealth Fraction

and Robin 1892
Mondamin (a/k/a/ Pt. Moundsman),
Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Name of Claim Book Page

Reindeer Lode #1 188 433
Reindeer Lode #2 188 434



UNPATENTED LODE MINING CLAIMS (cont'd):
Recorded

Name of Claim Book Page

Reindeer Lode #3 155 600
Reindeer Fraction 188 433
Gilmore Fraction 188 434
Llewellyn Lode 188 435
New York
Silver Crest
Gnome Mineral
Zelda #1
Zelda #2
Zelda #3
Zelda #4
Sunday Fraction 358 44
Waggoner Fraction 358 46
Rattlesnake Fraction 352 566
Norwich Fraction . 358 45

all situate in Township 4 North, Ranges 3 and 4 East, Lawrence
County, South Dakota.
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LEASE AND OPTION TO PURCHASE

.E COPY
P!..;:A31£ RETURN

TO FILE

THIS AGREEMENT is made and entered into as of the

December 17, 1984

AGREEMENT

FILE COPY
PLEASE RETURN

TO FILE

THIS AGREEMENT is made and entered into as of this

day of , 198 , by and between: LACANA

GOLD INC., a Nevada corporation, P.O. Box 11305, Reno,

Nevada 89510 ("LACANA"); CYPRUS MINES CORPORATION, a Delaware

corporation, P.O. Box 3299, Englewood, Colorado 80155

("CYPRUS"); COCA MINES INC., a Colorado corporation, 1776 Lincoln

Street, Suite 910, Denver, Colorado 80203 ("COCA"); and

COMMONWEALTH MINING COMPANY OF SOUTH DAKOTA, a South Dakota

corporation, c/o R. E. Meyer, P.O. Box 995, Oshkosh,

Wisconsin 54901 ("COMMONWEALTH");

WHEREAS as of October 16, 1974 COMMONWEALTH entered

into and granted a Lease and Option to Purchase Agreement to

Thonas E. Congdon for certain patented and unpatented claims

generally located in Lawrence County, South Dakota, hereinafter

referred to as the "Subject Property", with said Lease and Option

to Purchase Agreement being duly recorded in Lawrence County,

South Dakota on November 12, 1974 in Book 418, at Pages 264-284;

and

WHEREAS by mesne assignments, conveyances and other

agreements COCA and CYPRUS have succeeded to the interest of

Thomas E. Congdon; and

WHEREAS LACANA (nee1 Lacana Mining Inc.) entered into a

Mining Agreement dated as of June 1, 1983 with CYPRUS and COCA to

acquire the Subject Property and other mineral properties in

1.
BIBLE. SANTINI. HOY & MltLER COCA-01-008
ATTORNEYS AND COUNSELORS AT LAW

RENO-ELKO-WASHINGTON. D.C.



(1) exploring for and mining, or

otherwise extracting by any method deemed

desirable by Congdon, including open pit and

strip mining;

(2) milling, treating or otherwise

processing;

(3) storing or stockpiling; and

(4) removing, selling or otherwise

disposing of

all ores and minerals in, upon, or under the premises; TO

HAVE AND TO HOLD the same from the date hereof for the

period of fifteen (15) years and so long thereafter as said

minerals or any of them are produced in commercial quantities

from the premises. For purposes of determining said term

hereof, it is presumed that minerals are produced in com-

mercial quantities in any calendar year if they are so pro-

duced during at least half of the period of such calendar year

during which weather reasonably permits access to the

premises for purposes of production.

2.2 Commonwealth hereby grants to Congdon the right

to use so much of the surface or subsurface of the premises

as may be reasonably necessary, desirable, or convenient in

carrying out the purposes of this Agreement, and for con-

ducting all operations incident thereto on the premises,

specifically including, without limited the generality of

the foregoing, the right to construct, use, maintain, repair,

replace and relocate on the premises processing facilities,

buildings, shops, plants, ore stockpiles (including ores

from outside the premises), pipelines, telephone lines,

electric transmission lines, roads and roadways, and other

utilities or transportation facilities for use in connection

with the purpose of this Agreement, and for use by Congdon in

connection with Congdon's operations on other lands in the

-2-
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general area of the premises. Commonwealth further grants

to Congdon the right to use any now existing or subsequently

discovered surface or underground water which is not required

for the domestic or agricultural usage of Commonwealth or its

agricultural lessees. . The leasing, letting and demising of

the premises by Commonwealth to Congdon hereunder shall

include any and all rights to pursue any veins or lodes or

mineral deposits contained within the premises along any

strike, dip or course of the same, and shall include all

rights relative to the mining claims embraced by the premises

and any veins or lodes contained within the same, and all

rights of ingress or egress to the premises, all to the

extent that Commonwealth has the right to grant the same.

2.3 Congdon agrees to pay to Commonwealth a royalty

on all ore mined and marketed by Congdon from the premises,

which royalty shall be computed upon the net smelter re-

turns, as follows:

Percentage Rate
of Royalty

On the first $2,000,000.00 of
net smelter returns, or any por-
tion thereof, received by Congdon 8%

On the next $2,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 6%

On the third $2,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 4%

On any net smelter returns in ex-
cess of $6,000,000.00, received
by Congdon 2%

"Net smelter returns", for the purposes of calculating

royalty hereunder, are defined as the net amounts received

from the sale by Congdon of ore or concentrates after

deducting (i) all charges, penalties and deductions of any

nature whatsoever made by the smelter, refinery or other

treatment plant or purchaser arising out of the receipt,

A <\ O
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processing or handling of such ores and concentrates; (ii)

the following items if paid by or for the account of Congdon

(a) all brokers' or agents' commissions on the sale, and

(b) all costs of transportation (including freight, insur-

ance, handling, forwarding, port, demurrage, delay and other

like charges and expenses) from mine or mill, as the case may

be, to the purchase contract destination; and (iii) all

milling charges or costs incurred by Congdon for mill

treatment accomplished by Congdon.

After any ore from the premises has been weighed

and sampled, Congdon may mix the same with ore from other

sources. In the event of such mixing, Congdon shall keep

such records and make such analyses as shall be necessary to

determine equitably the interest of Commonwealth in such

mixed ore, and such mixing shall be done in such a manner as

not to interfere with the computations provided for in this

paragraph.

Royalties shall be payable on or before the 20th

day following the end of each calendar month and shall be

accompanied by a statement showing the calculation of

royalty for that particular month. The royalties payable

for any calendar month shall be computed on the actual net

smelter returns received by Congdon during such calendar

month from the sale of ores and minerals produced from the

premises. All payments of royalty shall be made in the

manner hereinafter provided in Paragraph 2.15 below.

Royalties shall be payable on any minerals for

which Congdon is paid in connection with the sale of ore

from the premises. In the event that Congdon mills any such

ores, royalty shall be payable on any minerals sold by Congdon

which are recovered at any time prior to the time that the

residue shall be first deposited in the tailings pile. All

-4-
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tailings shall be the property of Congdon.

2.4 Provided that Commonwealth has placed in escrow

the proper deed as provided for in ARTICLE V below, Congdon

shall pay to Commonwealth within three (3) months following

the execution of this Agreement, and provided this Agreement

is then in force and effect, as advance royalty the sum of

Seven Thousand Dollars ($7,000.00) less the amount paid or

to be paid by Congdon for 1969 taxes on or by November 15,

1974, pursuant to the provisions of Paragraph 2.5 below.

Similarly, within the hereinafter designated period follow-

ing the execution of this Agreement, and provided this

Agreement is then in force and effect, Congdon shall pay to

Commonwealth as advance royalty the additional sum specified

as follows:

Period Following Execution Additional Sum
of this Agreement as Advance Royalty

One (1) Year .. $1,500.00
Fifteen (15) Months <S i< 1,500.00
Eighteen (18) Months M1-1' 1,500.00
Twenty-One (21) Months -'''[; 1,500.00
Two (2) Years 2,000.00
Twenty-Seven (27) Months 2,000.00
Thirty (30) Months 2,000.00
Thirty-Three (33) Months 2,000.00
Three (3) Years > 2,500.00
Thirty-Nine (30) Months 2,500.00
Forty-Two (42) Months 2,500.00
Forty-Five (45) Months 2,500.00
Four (4) Years 2,500.00
Fifty-One (51) Months 2,500.00
Fifty-Four (54) Months 2,500.00
Fifty-Seven (57) Months 2,500.00
Five (5) Years 3,000.00
Sixty-Three (63) Months 3,000.00
Sixty-Six (66) Months , 3,000.00
Sixty-Nine (69) Months 3,000.00
Six (6) Years on. <> 3,500.00
Seventy-Five (75) Months 3,500.00
Seventy-Eight (78) Months 3,500.00_
Eighty-One (81) Months 3,500.00
Seven (7) Years &c<t f.1 4,000.00
Eighty-Seven (87) Months 4,000.00
Ninety (90) Months 4,000.00
Ninety-Three (93) Months 4,000.00
Eight (8) Years o^ *> '4,500.00
Ninety-Nine (99) Months 4,500.00
One Hundred Two (102) Months 4,500.00
One Hundred Five (105) Months 4,500.00
Nine (9) Years 6^\ f.'-l .5,000.00
Each Three (3) Months Thereafter 5,000.00
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All payments of advance royalty hereunder shall be credited

against royalties which become payable under the provisions

of Paragraph 2.3 immediately above. In the event that the

advance royalty exceeds the total of actual royalties which

accrue hereunder, Commonwealth shall be entitled to retain

such excess and to treat it as a payment of minimum royalty,

subject, however, to the provisions of Paragraph 2.14 below.

All obligations of Congdon under this Paragraph

2.4 are contingent upon the satisfaction of the conditions

of Paragraph 7.1 below.

2.5 Congdon agrees, following and contingent upon the

satisfaction of the conditions of Paragraph 7.1 below, and

subject to the provisions of Paragraph 7.4 below, to pay the

properties taxes upon the premises and any improvements there-

on according to the following schedule, provided that this

Agreement is in force and effect at the time for such

scheduled payment:

Taxes for the Year Payable by Congdon

1969 November 15, 1974
1970 May 31, 1975
1971 May 31, 1975
1972 May 31, 1976
1973 May 31, 1976
1974 May 31, 1977
1975 May 31, 1977
1976 May 31, 1978
1977 May 31, 1978
1978 and
thereafter Currently as due

It is understood that any taxes and assessments, general,

special, ordinary and extraordinary, that may be levied or

assessed upon ore and concentrates produced therefrom shall

be apportioned between Commonwealth and Congdon in the same

proportion that royalties paid under Paragraph 2.3 above

bear to total net smelter returns as defined above.

2.6 If at any time Commonwealth shall own an interest

in the premises less than the entire and undivided mineral fee

estate therein, then the royalty and advance royalty herein
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provided for shall be paid Commonwealth only in the propor-

tion which its interests bear to the whole and undivided

mineral fee estate, provided, however, in the event that title

to any interest in said mineral fee estate shall revert to or

be acquired by Commonwealth, this lease shall cover such

reverted or acquired interests, and thereafter the royalty

and advance royalty herein provided for shall be appropriately

increased at the time of the next payment thereof required

hereunder, provided that thirty (30) days written notice of

such reversion or acquisition is given by Commonwealth to

Congdon.

2.7 Either party may assign or sublet, in whole or in

part, such party's interest hereunder; and in the event of

any such assignment or sublease, the terms, provisions,

covenants, conditions, rights, privileges, and obligations

hereof shall extend to, be binding upon and inure to the

benefit of the respective assignees or sublessees.

2.8 Congdon may at any time execute and deliver to

Commonwealth or place of record a release of any part of the

premises from the leasehold interest of Congdon hereunder;

and thereupon these lease provisions shall terminate as to

that part of the premises described in such release.

2.9 No change of ownership of the premises or the

right to receive royalties or advance royalty hereunder shall

be binding on Congdon, except at Congdon's option in any

particular case, whether Congdon has actual or constructive

knowledge of such change in ownership, until thirty (30) days

after Congdon shall have been furnished by certified or

registered United States mail at Congdon's office address

above with a certified copy of the recorded instrument or

instruments satisfactory in the opinion of Congdon to

evidence such change of ownership and to establish the right,

BOOK 418 met 270
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title or interests of the claiming party and the extent

thereof. In any event, all payments which Congdon may make

hereunder shall be made in accordance with the terms of

Paragraph 2.15 below and no change of ownership shall entitle

any person to receive payments in any manner different from

that provided for in said paragraph or shall require Congdon

to separately sample, assay or mill ores derived from any

portion of the premises.

2.10 The breach by Congdon of any obligation arising

hereunder shall not work an automatic forfeiture or termina-

tion of this lease. In the event that Congdon has not

complied with all of his obligations hereunder, Commonwealth

may notify Congdon in writing setting forth specifically and

in detail in what respect Congdon has failed, and Congdon

shall have a reasonable period, and in no event less than

sixty (60) days after receipt of said notice, within which

to commence to remedy any and all breaches or defaults

alleged by Commonwealth to have occurred. Unless Congdon

shall commence to remedy, and thereafter proceed with

reasonably diligence to completely remedy, such breaches or

defaults as herein provided, this Agreement shall terminate,

provided, however, that in the event Congdon concludes that

any of the breaches or defaults specified in Commonwealth's

notice do not in fact exist, this lease shall not terminate

if Congdon notifies Commonwealth of such fact within sixty

(60) days following its receipt of Commonwealth's notice. In

such event, if Commonwealth desires to secure a termination

of this Agreement on the basis of the alleged breach or

default, Commonwealth must secure a final judicial determina-

tion by a court of competent jurisdiction that such breaches

or defaults in fact exist. In the event that there is such

a judicial determination that such breaches or defaults

exist, this Agreement shall not terminate if Congdon shall

BOOK 418 WGt271
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remedy such defaults within sixty (60) days after such

judicial determination. As to any such judicial determina-

tion, it is agreed that the prevailing party shall be entitled

to recover from the losing party its reasonable costs of

prosecuting the judicial proceedings, including attorney's

fees, in such amount as may be allowed by the court having

jurisdiction in the matter.

2.11 Commonwealth or its duly authorized representa-

tives shall have the right at all reasonable times and at its

own risk to enter into and upon the premises and the workings

thereon for the purposes of examining and inspecting the same,

and ascertaining whether the terms and conditions of this

Agreement are being carried out and performed by Congdon;

and Commonwealth or its duly authorized representatives shall

have access at all reasonable times to Congdon's records of

production, exploration and drilling, and such other records

as will show compliance by Congdon with the provisions of

this lease.

2.12 Congdon shall have a period of six (6) months

following termination of his interest under this Agreement

for any reason whatsoever, as to all or any part of the

premises, in which to remove any and all buildings, structures,

machinery, equipment, lines and facilities placed on the

premises by Congdon during the term of this Agreement, pro-

vided that such removal does not permanently damage any mine

located on the premises at such time.

2.13 Congdon shall pay all expenses and charges for

which he may become liable in connection with his operations

on the premises and shall protect and save the premises

harmless from all claims and liens arising out of such opera-

tions. A notice to this effect shall be posted by Congdon

on the premises. In conducting his operations hereunder,

Congdon shall comply fully with the terms and provisions of

BOOK 418 WGt272
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the Workmen's Compensation laws of the State of South Dakota

and shall hold Commonwealth harmless from and against any

and all loss, damage or claims of whatsoever nature or

character occasioned by or arising out of his operations,

except any damage or claims resulting from a failure of title

of Commonwealth.

2.14 Commonwealth hereby warrants and agrees to defend

the title to the premises against any and all persons or

claims. Commonwealth further warrants that any prior leases

covering the premises have been properly terminated or re-

leased; that the premises are free and clear of liens,

encumbrances, or unrecorded agreements except delinquent

taxes for the year 1969 and thereafter; that Commonwealth has

the unqualified right, power and authority to lease said

premises to Congdon; that there are no royalties, overriding

royalties, production payments, or like burdens outstanding;

that Commonwealth has a valid possessory title to any mining

claims constituting a part of the premises; that said claims

have been properly located in accordance with the mining laws

of the United States of America and of the State of South

Dakota. Without impairment of Congdon's rights under the

above warranties, it is understood and agreed that if

Commonwealth's title shall fail as to any of the premises

embraced in this Agreement, the royalties hereunder shall

not be applicable as to the portion of the premises as to

which title has failed. Commonwealth agrees that Congdon,

at his option, may pay and discharge any taxes, mortgages,

or other liens upon the premises either in whole or in part;

and in the event he exercises such option he shall be subro-

gated to the rights of any holder or holders thereof with

the right to enforce the same and apply royalty accruing

hereunder to satisfy the same without prejudice to the right

to recover in any other manner.

BOOK 418 W6i:273
-10-



Upon request of Congdon, Commonwealth shall

deliver to Congdon for his review all abstracts of title,

status reports, title opinions, and other title data which

it may have in its possession relative to the premises.

In the event that a title examination discloses

that Commonwealth's title to the premises is not as repre-

sented and warranted above, and Congdon has not elected in

writing to accept Commonwealth's title despite the defects

disclosed, then Commonwealth shall immediately repay to

Congdon all advance royalties paid by Congdon to Commonwealth

under the terms of this Agreement which are in excess of

actual royalties accrued, and all further obligation of

Congdon to Commonwealth shall cease.

2.15 Commonwealth hereby agrees that Congdon shall be

entitled to make all payments under this lease to its credit
• — — ' ' / *.',

at the F. Oahkosh Nat'l Bank 502 N. Main St. Oshkosh, Wise. 5̂ 901

'. and that such bank is hereby designated as
i

Commonwealth's agent to receive all such payments from

Congdon. Such bank shall continue as Commonwealth's agent

for all payments hereunder during the term of this lease

regardless of changes of ownership of said property. Congdon

shall not be responsible for the division or distribution of

payments made hereunder among the various parties who may be

entitled thereto; and it is understood that the depository

bank may withhold the disbursement of any payments made by

Congdon hereunder until Commonwealth has executed such

division or distribution orders as such depository bank may

require. All payments may be made by check or draft of

Congdon or any assignee mailed or delivered on or before the

dates specified. Any charges made by said bank shall be paid

by Congdon. Payments made by Congdon in the above manner

shall be binding upon Commonwealth, its successors and

assigns.

•
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2.16 This lease is subject to all applicable federal

and state rules and regulations of any governmental agencies

having jurisdiction in the matter. Congdon's failure to

perform or comply with any of the covenants or conditions of

this lease shall not be grounds for cancellation, termination

or forfeiture if such breach or failure to perform is caused

or compliance prevented by circumstances or conditions be-

yond the reasonable control of Congdon.

2.17 During such time as this Agreement is in force

and effect, Congdon will do any assessment work which may be

necessary to perpetuate any mining claims constituting a

part of the premises according to the applicable provisions

of the United States and State of South Dakota mining laws,

it being specifically recognized by the parties that work

anywhere on the premises, if sufficient in amount, will

satisfy the assessment work requirements for other claims

on the premises on which no specific work is done. In the

event that this lease is terminated for any reason as to any

claim on or before August 1 of any calendar year, it is

understood that Congdon shall not be responsible for the

annual assessment work on such claim for such year.

ARTICLE III

Work Commitment by Congdon
•

3.1 Contingent upon the satisfaction of the con-

ditions set forth in Paragraph 7.1 below, Congdon agrees

that, during such time as this Agreement is in force and

effect, he will expend directly on or in connection with the

premises, amounts which are at least a cumulative total of

Forty Thousand Dollars ($40,000.00) within one (1) year

following satisfaction of the conditions of Paragraph 7.1.

Such cumulative total shall thereafter increase at the rate

of Twelve Thousand Five Hundred Dollars ($12,500.00) per

three (3) month period until such cumulative total has
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reached Three Hundred Thousand Dollars ($300,000.00).
i

3.2 Expenditures made by Congdon in satisfaction of

the requirements of Paragraph 3.1 above shall be for the

specific benefit of the premises and shall be evidenced by

the filing by Congdon with Commonwealth of quarterly affi-

davits setting forth such expenditures made by him. Such

affidavits shall be filed with Commonwealth under the

option notice provisions of this Agreement.

3.3 It is the intent of the parties that the principal

expenditures to be made by Congdon hereunder shall be for

exploration work and related economic feasibility determina-
,i

tions; but is specifically understood that any payments which

Congdon may make to satisfy obligations of Commonwealth as to

the premises during such time as this Agreement is in force

and effect may, at the election of Congdon, be applied against

the minimum required expenditures under the provisions of

Paragraph 3.1 above. Such expenditures shall not include,

however, any of Congdon's Denver office overhead expense.

ARTICLE IV

Option to Purchase

4.1 Commonwealth hereby grants and conveys to Congdon

the exclusive right and option to purchase all of its right,

title and interest in and to the premises for a total pur-

chase price of Two Million Five Hundred Thousand Dollars

($2,500,000.00).

4.2 All amounts paid to Commonwealth by Congdon

under the provisions of this Agreement, including any pay-

ments which Congdon may make to satisfy obligations of

Commonwealth as to the premises during such time as this

Agreement is in force and effect, which payments have not

been applied by Congdon against his expenditure obligations

under Paragraph 3.1 as permitted under the provisions of
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Paragraph 3.3, shall be credited against the purchase price

specified in Paragraph 4.1. Receipts for the amount of such

credit claimed by Congdon, when deposited with the Escrow

Agent (provided in ARTICLE V below) by Congdon, shall be

deemed to be payments under this paragraph to the extent of

such credit and shall be sufficient authority for the said

Escrow Agent to grant the claimed credit. If Commonwealth

should disagree as to the allowance of any part or all of

such claimed credit or credits, it shall notify Congdon of

such disagreement within sixty (60) days following notice of

such claimed credit or credits; and if agreement as to such

dispute cannot be reached by Commonwealth and Congdon, such

dispute shall be submitted to arbitration under the rules

of the American Arbitration Association, with each party

bearing one-half of the expenses of such arbitration.

4.3 The option granted to Congdon herein may be exer-

cised by Congdon at any time while this Agreement is in force

and effect by written notice to Commonwealth and to the Escrow

Agent as hereinafter provided. Such notice shall be sent to

Commonwealth at the address set forth above and shall be sent

by certified mail, postage prepaid. The effective date of any

such notice shall be the date the same is deposited in the

United States mails.

4.4 Upon the exercise of this option by Congdon,

credit against the purchase price shall be allowed for all

payments theretofore made to Commonwealth under the terms of

this Agreement, as provided in Paragraph 4.2. Payment of the

balance of such purchase price, if any, shall be tendered by

Congdon at the time of exercise of this option.

ARTICLE V

Escrow Agreement

5.1 Commonwealth and Congdon hereby designate The

BOOK 418
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First National Bank of Denver, Denver, Colorado, as Escrow

Agent to receive, hold and deliver the instruments and monies

to be placed in escrow as provided for herein.

5.2 Commonwealth agrees to execute and deliver to

the Escrow Agent a Deed granting and conveying the full

mineral interest in the premises to Congdon, free and clear

of any liens, encumbrances or interests of third parties.

5.3 Congdon agrees to execute and deliver to the

Escrow Agent a Quitclaim Deed of the mineral interest in

the premises in favor of Commonwealth.

5.4 Immediately upon receipt of any funds paid by

Congdon under Paragraph 4.4 above, the Escrow Agent shall be

authorized to deliver such funds to the First National Bank

of the Black Hills, Deadwood, SSu&frv&aia&A, for deposit to

an account for Commonwealth, or to such other bank to be

dsignated by Commonwealth in the escrow instructions executed

pursuant to Paragraph 5.6 hereof. Neither Congdon nor the

Escrow Agent shall be responsible for the proper division of

any monies payable or which may be paid to Commonwealth under

this Agreement.

5.5 Upon receipt by the Escrow Agent of evidence of

payment of the full purchase price provided in Paragraph 4.1

above, the Escrow Agent shall deliver to Congdon all Deeds

deposited in escrow under Paragraphs 5.2 and 5.3 above. In

the event of written notice to the Escrow Agent by Congdon

that the option is no longer desired, or upon proof satis-

factory to the Escrow Agent that this Agreement has terminated

without the receipt by Commonwealth of payments hereunder

equal to the purchase price specified in Paragraph 4.1, the

Escrow Agent shall deliver all such Deeds to Commonwealth.

5.6 The parties agree to execute such escrow in-

structions as may be required by the Escrow Agent in order

to serve hereunder as Escrow Agent, provided that such
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instructions do not vary the substantive terms hereof. Any

and all escrow fees charged by the Escrow Agent shall be paid

by Congdon.

ARTICLE VI

Termination

6.1 Notwithstanding anything herein to the contrary,

Congdon may, at the twelfth (12th) month following execution

of this Agreement or at any three (3) month interval there-

after, release the lease and option and all rights granted to

him under this Agreement by written notice to Commonwealth

and to the Escrow Agent given at least ten (10) days prior to

such date of release; and in such event this Agreement shall

terminate and Congdon shall be thereupon relieved of any

obligations thereafter accruing under this Agreement.

6.2 In the event of termination under this Article,

the parties agree to notify the Escrow Agent of such termina-

tion and the Deeds held in escrow by said Escrow Agent shall

be delivered to Commonwealth.

ARTICLE VII

General Provisions

7.1 All obligations of Congdon hereunder, except the

obligation to make the payment of 1969 delinquent taxes by

November 15, 1974, provided for in Paragraph 2.5 above, are

specifically contingent and conditional upon satisfaction

of the following conditions or requirements:

(a) This Agreement shall be effective only

upon the approval of two-thirds (2/3) of the stock-

holders of Commonwealth Mining Company of South

Dakota. In the event that such approval is not

obtained, Commonwealth shall repay to Congdon any

amounts paid by him under the provisions of Para-

graph 2.5 above.
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Congdon shall thereafter pay any amounts which would other-

wise have been due to the taxing authorities under the

provisions of Paragraph 2.5 to Commonwealth instead, all to

the end that Congdon shall have paid in connection with the

taxes specified in Paragraph 2.5 the respective amounts

thereof, but no more, by the dates specified in the said

Paragraph 2.5 so long as this Agreement is in force and effect

as each such date is passed.

7.5 Time is of the essence of this Agreement.

7.6 This Agreement shall be binding upon and shall

inure to the benefit of the parties hereto and their

respective heirs, devisees, executors, administrators, succes-

sors and assigns.

7.7 This Agreement embraces the entire understanding

of the parties.

7.8 This Agreement shall be construed according to

the laws of the State of Colorado.

IN WITNESS WHEREOF, the parties have executed this

instrument as of the day and year first above written.

Attest:

^ ^7Aiu

COMMONWEALTH MINING COMPANY
OF SOUTH DAKOTA

"1. TV

John/C. Nott, Vice President

/

Thomas E. CongdQn
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7.2 The parties agree that a Memorandum of this

Lease and Option to Purchase shall be executed by them for

recording in South Dakota by Congdon in order to provide

record notice of the prior rights of Congdon affecting the

premises as herein created.

7.3 Any notices required or permitted under this

Agreement which are not expressly governed by other pro-

visions may be given by certified mail, deposited in the

United States mails, with postage prepaid thereon, addressed

to the parties at the addresses set forth above or at such

other addresses as may from time to time be given by notice

hereunder. Notices shall be deemed to have been given on

the date of delivery, or if mailed on the date of mailing as

shown by the post office postmark.

7.4 It is understood that Congdon may be prevented

from fulfilling his obligations under Paragraph 2.5 by one

or more acquisitions by third parties over whom he has no

control of the tax certificates covering portions of the

premises. In such event, Congdon may satisfy his said obli-

gations in any way which will prevent the said premises from

being conveyed to third parties by a tax deed; and the cost

of any such preventive action may be charged by Congdon

against Commonwealth, recoverable by him in any manner

available, including the withholding of advance royalties,

royalties, or purchase monies otherwise payable to Common-

wealth hereunder to the extent necessary to provide such

reimbursement. It is provided, however, that any such reim-

bursement shall not be greater at any time than the excess

of said costs of preventive action over the amounts which

Congdon would otherwise have paid by such time under the

previsions of Paragraph 2.5; and after such reimbursement

has been effected from Commonwealth to Congdon hereunder,
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STATE OF
ss-

COUNTY OF

.
On thi? "the /£>jf\ day of September, 1974, before me,

_ «̂ V̂  ̂  ̂y. f!L<_̂ —s-*~S' the undersigned officer,
personally appeared JOHN C, NOTT, who acknowledged himself
to be the Vice President of COMMONWEALTH MINING COMPANY OF
SOUTH DAKOTA, a corporation, and that he, as such Vice
President, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing
the name of the corporation by himself as Vice President.

IN WITNESS WHEREOF I hereunto set my hand and official
seal.

W!-i (»':*- r--:-rc~ ?v'.\ 30, 1
My Commission expires: __ '_

Notary Public

;r, <-. STATE OF COLORADO )
) ss.

COUNTY OF DENVER )

In this «•/ ' day of September, 1974, before me,
Janet E. Rogers, the undersigned officer, personally
appeared THOMAS E. CONGDON, knowr to me to be the person
whose name is subscribed to the within instrument and
acknowledged that he executed the same for the purposes
therein contained.

cf T!' 6Vi'.lN WITNESS WHEREOF I hereunto set my hand and official
seal̂ \ (

\ •••-•' ; My Commission expires: ^Jsiit

•'.' .'•• •'; .-'.n.s

Notary Plablic
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1'XIIIBIT A to LEASE AND OPTION TO PURCHASE AGREEMENT, dated

October /(£> 1974, by and between COMMONWEALTH MINING

COMPANY OF SOUTH DAKOTA and THOMAS E. CONGDON.

PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Name of Claim

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Ora Fino
3/8 interest in Ora Bella
3/8 interest in Waggoner
Sunday
Two Bears
Sonora
Strawberry Placer Claim M&B
Bismarck, Golden Star, Rush,
Golden West and Moltke

St. Patrick, Summit, Mary Ellen,
J.K.'P. and Big Spring (a/k/a Blue
Spring)

Haley and Theodore
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich

Barvaria, Walter, Franklin, Carl,
Marie, White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia

Algol Fraction
Dakota Maid and Dakota

Maid Fraction
Mineral Twain #1, Mineral Twain #2

and Ruby Bell
Summit, Summit #1 and Horn Silver
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Miantonomah

1895, 1895 No. 1, 1894 No. 2,
1895 No. 4

Ossa Minna, Pelion, Waterloo
and Bunker Hill

Arcadia and Arcadia Fraction
Commonwealth, Commonwealth Fraction

and Robin
Mondamin (a/k/a/ Pt. Moundsman),

Silver Glance, Standard, Ceroite
and Zipp Fraction

UNPATENTED LODE MINING CLAIMS:

Name of Claim

Reindeer Lode #1
Reindeer Lode #2

Mineral Survey Number

138 a •-'<•
188 •*••/*
189 .?.<•'
218 V.-/7
311 </. v*
328 /. V-
483 A, *»
646 A V r
648 '•'(••
649 -: v/

650 -''I
699 '/ '
700 / :.̂
712 //.;. /

884 ''

926
927

975 "/••;•>•

1031 /:-. - -
1069 ^ •'•'•"••

1225 ?. .-/

1235 .*<•'*'
1236 •• -

1239 >-"••• v/

1421 •*•'.-•••

1575 >/:-:'
1831 )•).!'-<

1892 ;;-./'/

1932 ^?.^'

Recorded
Book Page

188
188

433
434

BOOK 418



UNPATENTED LODE MINING CLAIMS (cont'd)

Name of Claim

Reindeer Lode #3
Reindeer Fraction
Gilmore Fraction
Llewellyn Lode
New York
Silver Crest
Gnome Mineral

#1
#2
#3
#4

Sunday Fraction
Waggoner Fraction
Rattlesnake Fraction
Norwich Fraction

Recorded
Book _ Page

155
188
188
188

600
433
434
435

Zelda
Zelda
Zelda
Zelda

358
358
352
358

44
46

566
45

all situate in Sections 5, 6, 7 and. 8 of Township 4 North,
Range 4 East and Sections 1 and 12 of Township 4 North,
Range 3 East, Lawrence County, South Dakota

BOOK 418 CAG.284
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CERTIFICATION

The undersigned, Joe Ford Meyer, Secretary of The Commonwealth

Mining Company of South Dakota, a South Dakota Corporation, hereby

certifies that the following Resolution:

That the corporation enter into a Lease With Option To

Purchase of described properties of said corporation,

with Thomas E. Congdon, 1010 Denver Center Bldg.,

1776 Lincoln Street, Denver, Colorado, : 80203,

which was adopted by the Board ofDirectors at its special meeting

held on the 4th day of May, 1974, at Oshkosh, Wisconsin,

was adopted by more than two thirds? ,of its stockholders at the Special

Stockholders' Meeting held on October 16, 1974, in the rooms of the

South Side Business Meris Club in Oshkosh, Wisconsin.

WITNESS my hand and signature at Oshkosh, Wisconsin, this 16th day

of October, 1974.

d ..#,
Jô /Ford Meyer - Secretary of
Commonwealth Mining Company ofSoiith Dakota,
a South Dakota Corporation.

COCA-01-009



CERTIFICATION

The undersigned, Joe Ford Meyer, Secretary of TheCommonwealth

Mining Company of South Dakota, a South Dakota Corporation, hereby

certifies that the following Resolution was adopted by the Board of

Directors of said corporation at a special meeting held on the 16th

day of October, 1974i in the rooms of the South Side Business Men's

Club in Oshkosh, Wisconsin, to-wit:

That Vice President, John C. Nott, and Joe Ford Meyer, Secretary

of said, corporation, are hereby authorized to execute the

Lease and Option to Purchase between Commonwealth Mining Company,

a SoutliDakota Corporation, and Thomas E. Congdon of Denver, Colorado,

dated the 16th day of October, 1974.

WITNESS my hand and signature at Oshkosh, Wisconsin, this 16th

day of October, 1974.

I Joe Ford Meyer — Seor/btary of
I/Commonwealth Mining HJO. of South Dakota,
a South Dakota corporation.
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AMENDMENT OF LEASE AND OPTION TO PURCHASE

THIS AGREEMENT AND AMENDMENT, made and entered into as of the

day of 1983, by and between NORTHWESTERN

METAL COMPANY, a Nebraska corporation, whose address is Supei lor

Industrial Park, P.O. Box 81826, Lincoln, Nebraska 68b01

(hereinafter referred to as "Northwestern"), and CYPRUS MlNt..

CORPORATION, a Delaware corporation, with an office at 7000 boutn

Yoaeaite Street, P.O. Box 3299, Englewood, Colorado 80155, and

CoCa MINES INC., a Colorado corporation, whose address ic ylO

Denver Center Building, 1776 Lincoln Street, Denver, Col^ra--

60203, successors in interest to CONGDON AND CAKtY, LTD. 'j ,

(hereinafter referred to as "Lessee* whether one or more) :

WITNESSETH:

WHEREAS, under date of September 1, 1976 ("Lease Date"),

Northwestern entered into a certain Lease and Option to PUI i:t;-. ••

with Congdon and Carey, Ltd. 'j , a limited partnership una«.-i tr..

provisions of Colorado Revised statutes, affecting ceitain lj.-.^.

situated in Lawrence County, South Dakota, a aemor armpit ot »i....,

was recoraea in the Official Kecoras ot Lawrence County, s^. .:

Dakota, on ___ July 21. 1J8J ________ ___ _ __ , iio^-_. •.-•:-.;

NuBber a.l-̂ J'i; , aim ;

KHERKAS, Congdon ilia Carey, Lta. 5, enleieci into a Ji u,t Vfi.i .1-

Agreement as of January 1, 197S, witn Cyprus Mines Coi ̂ 01 j . i, i. ,

and;

WHEREAS, in accorOance with the pi ov i :-. ion:> ot tii»- a i . i • n . - - r ,

Lease and Option lo Purchase and the Joint Vt-ntun.- ;, •: : .'

Conyaon ana Carey, Lta. 5, a;..si.jnea jn undivji:..] i-i.j,-.t, j.-.

(80%) interest in the Lease and Option to i.ncndsu ii;

Mines Corporation by Assignment dated Scpt>-ml><M 21, 1^7

recorded in the Official Records of Lawrence Count),

Dakota, on February 14, 1983, Document Number B3-i44«, ana;

HUEMJtAS, in accordance with the provisions ot the atoicioentione.i

Lease and Option to pnr̂ h... .-.> .^- --

COCA-01-010



Congdon and Carey, Ltd. 5, assigned an undivided twenty percent

(20%) interest in the Lease and Option to Purchase to CoCa Mines

Inc., by Assignment dated December 31, 1982, as recorded in the

Official Records of Lawrence County, South Dakota, on February 7,

1983, Document Number 83-2386, and;

WHEREAS, Northwestern and Lessee desire to amend the description

of the premises contained in the Lease and Option to Purchase:

NOW, THEREFORE, Northwestern and Lessee agree that, in

consideration of the payment of One Dollar ($1.00) by Lessee to

Northwestern, and other good and valuable consideration, the

receipt, adequacy and sufficiency of which are hereby

acknowledged. Article I, Paragraph 1.1, of the Lease- ami Option

to Purchase dated September 1, 1976, is hereby amended to rcjil a*

tOllOW^;

1 . 1 '• T t hw> - • ••: n ;a the cwni-r of t ! : . - mil m i n e r a l i n t f r . - - ; t

in t : ,e t •.•>: low i n;j .!i':,.-r liied pa t < • ! ! t y< t lortY ;ninir. ) cl.»irr.:-.

and any improvements thereon, ,ind the land-.: covered

thereby , s i t u a t e in Sec t ions *S and 6, Township 4 North,

Banjo 4 oj:->t, H.i l .M., Beai Mut to Mining D is t r i c t ,

Lawrence County, S t a l e of S o u t h Dakota (he i p i n a f t e r

r e f e r r e d t i ,ii t h< - "l'i o m i s e s " ) , l o - w i t :

M i n e r a l : '»jrv«--y No. 1 1 3 4 , approved J a n u a r y '. rt, IBS'); M i nc i J1

I'citont No. 3 2 1 b o dat t - t l Ko i i r ua ry 16, i - t i ' f , , as r c..-ot Jo.1 in tho

O t t i c i . i l Kt-coiiir; of l.awmnce Coun ty , South D a k o t a , on

Apr ; ! 10, 1900, Book '.49 of Mi »cel Jarn-ous DoeHs, ?aqos S30

thto ' jgh 'j$fi, c r j v o r i n g t hi> f o l l o w i n g c l j ins :

Adrian Fraction
Alert
Alert Fraction
Alert Fraction No.
Argo Fract ion
Conet
Erwin Fraction

Mavet u:k
May
May Fraction
Nevada
Pyr i te
Pyrite Fraction
South Ruby

Eureka
Hoodo
Lucky Fra

containin

Northwestern acltnow

as amended, is val

purpose '.jrrhw :er

of NorthwesLtrn1 s .

terms, conditions a

and Option to Purch,

This Amendment of L

lo and be ef tect i ve

This Amendment of I

upon and inure to

successors, personal

EXECl'Thl) rhf ddv j:id

A t t e s t :

Attest:

W. H. Conn'

.-li.
'f resident



Eureka
Hoodo
Lucky Fraction

SUBMtt
Union Fraction
Union Hill

containing 119.20 acres, uore or leas.

Northwestern acknowledge* that said Lease and Option Co Purch*M»

as amended, is valid and in full force and effecC and for eucb

purp-.^t-* Northwestern here's grants, lease* and lets to L«**«e all

of Nort..-ostei..'s interest in ihe above Premises upon the aasM

terns, conditions and provisions •• are contained in said Leaae

and Option to Purchase as amended hereby.

This Amendment of Lease and Option to Purchase shall relate back

co and be effective as of the Lease date.

Tins Amendment of Lease and Option to Purchase shall b« binding

tipon and inure to the benefit of the parties hereto, their

successors, personal representatives and assigns.

t-XKi.L'TEI) r he dav and voar f i r s t above set forth.

At r •• s t :

Northwestern:
N o t h w e s t e r n Metal

David Hedge*, President

At t c « t :

W. ti. Cann

LESSEE:
Cyprus Mine* Corporation

_
H . L . Baue r , Jr,

Vice President

LESSEE:
CoCa Hines Inc.

By: '^ cy y I '
Hugh J.Stat ljtaon,
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County of J^^ufA

On this the
b*for* M, U>> (

i £? day of -J ̂ *̂* , l«r»,
' *7"̂ */ tb* undersigned officer,

• US**** «» B« ">• »r~»- --
corporation, and that be, as such efF.v** , being
Authorised so to do, executed the foregoing instrument for the
purposes therein contained, bv. signing th* naa* of th*
corporation by himself as Tn^*-""

In witness whereof I hereto set my hand and oUioijU. s*sl.

Notary

^
My expire*

COKPOMTS It -

•tat* of /-.*.> -v^f

County of J • ' '':

On this th* r day of '•-<•/ , 19 ',
before •*, , ^the^ undersigned officer,

K rsonally appeared ;lv.*" -,//.j-^ t WKO acknowledged
aself to b* th* /^.<.•••>••' of S^fa v/'/.,^ ^> .- a

corporation, and that b*, as such , . . • / • ' , being
authorised so to do, executed the foregoing instrument for the
purposes therein contained, by signing the na»e of the
corporation by himself as / . >'. r

In witness whereof I hereto set my bend and official seal.

Notary Public

Typed or »r inted Haste

_ VTft ItMfc *.*

Business Address

My CoMission expires



Stata of Colorado

County of

On tbla tba attb day of
bafoca na, nancy L. Movotny
raonally appaarad K. I. Bauar. Jr

to
corporation, and that ha, aa auob Vioa
autborUad ao to do. axacntad
pucpoaaa tbaraln oontalnad. by algnlng tba
oocpocatlon by blnaalf aa

In witnaaa voocaof I bacato aat ay band and official •••*.

Mancy L. Movotny
Typad or trlnt«4
7000 Soutb To»wlta tt.
alaoood, Colorado «01ia
i

Hy Con«i«»ion ••plr*»

8t»t« of

County of

On this tba
Iwtora a*,
paraonally appaarad

to b* tba
corporation, and tbat ba, a* auch , balng
•utborlcad »o to do, aiaoutad tba focagoing Inatrunant toe tba
putpoaaa tbacaln containad, by signing tba nan* of tba
corporation by blnaalf aa . •

day of . It
tn« undaralgnod offiovr-

In witnass wb«r«of X bacato aat ay band and official aaal.

•otacy Public

Typad or trintad

•nainaaa Addcaaa

Hy Coavlaalon aiplcaa



LEASE AND OPTION TO PURCHASE

LE COPY
PL5\SE RETURN

TO FILE

THIS AGREEMENT is made and entered into as""o"fTh~e" 1st

day of September, 1976, by and between NORTHWESTERN METAL COMPANY,

L\ Nebraska corporation, whose address is P. O. Box 81826, North

27th Industrial Park, Lincoln, Nebraska 68500, Party of the

First Part (hereinafter referred to as "Northwestern"), and

CONGDON AND CAREY, LTD. 5, a limited partnership under the

provisions of Colorado Revised Statutes, whose address is

1776 Lincoln Street, Suite 910, Denver, Colorado 80203, Party

of the Second Part (hereinafter referred to as "Congdon"), whose

agreements, covenants and representations are hereinafter set

forth as follows:

ARTICLE I

Premises

1.1 Northwestern is the owner of the full mineral interest

in the following described patented mining claims and any improve-

ments thereon, and the lands covered thereby, situate in Sections 5,

6 and 8, Township 4 North, Range 4 East, Lawrence County, State of

South Dakota (hereinafter referred to as the "premises"), to-wit:

Mineral Survey No. 1134

Alert May
Alert Fraction May Fraction
Alert Fraction No. 1 Nevada
Argo , Pyrite
Comet Pyrite Fraction
Eureka S. Ruby
Hoodoo Summit
-Maverick Union Hill

being approximately 119.20 acres.

1.2 Congdon desires to have a lease on the premises

to explore and develop and mine the same for mineral content,

and also to have the option to purchase the mineral rights and

all minerals in and under the premises upon the terms and con-

ditions herein set forth.

COCA-01-011



1.3 The considerations for this Lease and Option to

Purchase are the mutual covenants and conditions herein contained

and the mutual benefits to be derived herefrom.

ARTICLE II

Lease

2.1 Northwestern hereby grants, leases, demises and lets,

exclusively unto Congdon, the premises for the purpose of

(1) exploring for and mining, or

otherwise extracting by any method deemed

desirable by Congdon, including open pit

and strip mining;

(2) milling, treating or otherwise

processing;

(3) storing or stockpiling; and

(4) removing, selling or otherwise

disposing of

all ores and minerals in, under, or upon the premises; TO HAVE

AND TO HOLD the same from the date hereof for the period of

fifteen (15) years and so long thereafter as said minerals or

any of them are produced in commercial quantities from the

premises. For the purpose of determining said term hereof, it

is presumed that minerals are produced in commercial quantities

in any calendar year if they are so produced during at least

half of the period of such calendar year during which weather

reasonably permits access to the premises for purposes of

production.

2.2 Northwestern hereby grants to Congdon the right to

use so much of the surface or subsurface of the premises as may

be reasonably necessary, desirable, or convenient in carrying

out the purposes of this Agreement, and for conducting all

operations incident thereto on the premises or on any adjacent

premises, specifically including, without limiting the generality

of the foregoing, the right to construct, use, maintain, repair,

replace and relocate on the premises or the leased premises

-2-



processing facilities, buildings, shops, plants, ore stockpiles

(including ores from outside the premises), pipelines, telephone

lines, electric transmission lines, roads and roadways, and other

utilities or transportation facilities for use in connection with

the purposes of this Agreement, and for use by Congdon in con-

nection with Congdon's operations on other lands in the general

area of the premises. Northwestern further grants to Congdon the

right to use any now existing or subsequently discovered surface

or underground water which is not required for the domestic or

agricultural usage of Northwestern or its agricultural leases, but

it is understood that Congdon shall have no right to cut and remove

timber from the premises except for such cutting as may be

necessary in its mining operations. The leasing, letting and

demising of the premises by Northwestern to Congdon hereunder

shall include any and all rights to pursue any veins or lodes or

mineral deposits contained within the premises along any strike,

dip or course of the same, and shall include all rights relative

to the mining claims embraced by the premises and any veins or

lodes contained within the same, and all rights of ingress or

egre.ss to the premises, all to the extent that Northwestern

has the right to grant the same.

2.3 Congdon agrees to pay to Northwestern a royalty on

all ore mined and marketed by Congdon from the premises, which

royalty shall be computed upon the net smelter returns as

follows:

Percentage Rate
of Royalty

On the first $1,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 8%

On the next $1,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 6%

On the third $1,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 4%

On any net smelter returns in
excess of $3,000,000.00, re-
ceived by Congdon 2%

-3-



"Net smelter returns", for the purpose of calculating royalty

hereunder, are defined as the net amounts received from the

sale by Congdon of ore or concentrates after deducting (i) all

charges, penalties and deductions of any nature whatsoever made

by the smelter, refinery or other treatment plant or purchaser

arising out of the receipt, processing or handling of such ores

and concentrates; (ii) the following items if paid by or for

the account of Congdon (a) all brokers' or agents' commissions

on the sale, and (b) all costs of transportation (including freight,

insurance, handling, forwarding, port, demurrage, delay and other

like charges and expenses) from mine or mill, as the case may be,

to the purchase contract destination; and (iii) all milling charges

or costs incurred by Congdon for mill treatment accomplished by

Congdon on the premises or on any adjacent premises.

After any ore from the premises has been weighed

and sampled, Congdon may mix the same with ore from other sources.

In the event of such mixing, Congdon shall keep such records and

make such analyses as shall be necessary to determine equitably

the interest of Northwestern in such mixed ore, and such mixing

shall be done in such a manner as not to interfere with the com-

putations provided for in this paragraph.

Royalties shall be payable on or before the 20th day

following the end of each calendar month and shall be accompanied

by a statement showing the calculation of royalty for that par-

ticular month. The royalties payayble for any calendar month

shall be computed on the actual net smelter returns received by

Congdon during such calendar month from the sale of ores and

minerals produced from the premises. All payments of royalty

shall be made in the manner hereinafter provided in Paragraph

2.14 below.

Royalties shall be payable on any minerals for which

Congdon is paid in connection with the sale of ores from the

premises. In the event that Congdon mills any such ores, royalty
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shall be payable on any minerals sold by Congdon which are re-

covered at any time prior to the time that the residue shall be

first deposited in the tailings pile. All tailings shall be

the property of Congdon.

2.4 Within the hereinafter designated periods following

the execution of this Agreement, and provided this Agreement is

then in force and effect, Congdon shall pay to Northwestern as

advance royalty the additional sums specified as follows:

Period Following Execution
of this Agreement

Three (3) Months
Six (6) Months
Nine (9) Months
One (1) Year-
Fifteen (15) Months
Eighteen (18) Months
Twenty-One (21) Months
Two (2) Years
Twenty-Seven' (27) Months
Thirty (30) Months
Thirty-Three (33) Months
Three (3) Years
Thirty-Nine (39) Months
Forty-Two (42) Months
Forty-Five (45) Months
Four (4) Years
Fifty-One (51) Months
Fifty-Four (54) Months
Fifty-Seven (57) Months
Five (5) Years
Sixty-Three (63) Months-
Sixty-Six (66) Months
Sixty-Nine (69) Months
Six (6) Years
Seventy-Five (75) Months
Seventy-Eight (78) Months
Eighty-One (81) Months
Seven (7) Years
Eighty-Seven Months
Ninety (90) Months
Ninety-Three (93) Months
Eight (8) Years
Ninety-Nine (99) Months
One Hundred Two (102) Months
One Hundred Five (105) Months
Nine (9) Years
Each Three (3) Months thereafter

Additional Sum
as Advance Royalty

( $ 1,500.00.
1,500.00 /!<•-

( 1,500.00 J-"
1,500.00 Cj^
1,750.00
1,750.00 »+-**

i 1,750.00 £^
1,750.00 *«t-V
2,000.00 T>,C.
.2,000.00 MJ-.-.
2,000.00 a-1--
2,000.00 M>

\ 2, 250. 00 "*>*-
j 2, 250. 00 i'"-
'2,250.00 3-
\2,250.00 ",»
2,500.00. «l<
2,500.00
2,500.00
2,500.00 -I1

2,750.00 I*'-
2,750.00 /'"•
2,750.00
2,750.00 '^
3,000.00 L"
3,000.00 /)'-
3,000.00
3,000.00
3,250.00 -i>«
3,250.00 'J'-
3,250.00 5 ...
3,250.00 Jn
3,500.00 p.,
3,500.00 MI
3,500.00 ^^>
3,500.00
3,500.00 a> « «

M l -
•£ '•

f i..

All payments of advance royalty hereunder shall be credited

against royalties which become payable under the provisions of

Paragraph 2.3 immediately above. In the event that the advance

royalty exceeds the total of actual royalties which accrue here-
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under, Northwestern shall be entitled to retain such excess and

to treat it as a payment of minimum royalty, subject, however,

to the provisions of Paragraph 2.13 below.

2.5 Congdon agrees to pay the property taxes upon the

premises and any improvements thereon levied for the year 1976 and

for every year thereafter that this Agreement is in force and

effect at the time for such scheduled payments, it being under-

stood such taxes are now payable April 30 of each year following

the year in which such taxes are levied. Congdon will promptly

forward to Northwestern receipts evidencing such tax payments.

It is understood that any taxes and assessments,

general, special, ordinary and extraordinary, that may be levied

or assessed upon ore and concentrates produced therefrom shall

be apportioned between Northwestern and Congdon in the same pro-

portion that royalties paid under Paragraph 2.3 above bear to

total net smelter returns as defined above.

2.6 If at any time Northwestern shall own an interest

in the premises less than the entire and undivided mineral

fee estate therein, then the royalty and advance royalty herein

provided for shall be paid by Northwestern only in the proportion

which its interests bear to the whole and undivided mineral fee

estate, provided, however, in the event that title to any interest

in said mineral fee estate shall revert to or be acquired by

Northwestern, this lease shall cover such reverted or acquired

interests, and thereafter the royalty and advance royalty herein

provided for shall be appropriately increased at the time of the

next payment thereof required hereunder, provided that thirty (30)

days written notice of such reversion or acquisition is given by

Northwestern to Congdon.

2.7 Either party may assign or sublet, in whole or in

part, such party's interest hereunder; and in the event of any

such assignment or sublease, the terms, provisions, covenants,

conditions, rights, privileges and obligations hereof shall extend

to, be binding upon and inure to the benefit of the respective

assignees or sublessees, provided that Congdon shall remain liable

for all obligations to Northwestern of his assignee or sublessee

unless otherwise released by Northwestern.
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2.8 No change of ownership of the premises or the right

to receive royalties or advance royalty hereunder shall be binding

on Congdon, except at Congdon's option in any particular case,

whether Congdon has actual or constructive knowledge of such

change in ownership, until thirty (30) days after Congdon shall

have been furnished by certified or registered United States

mail at Congdon1s office address above with a certified copy

of the recorded instrument or instruments to evidence such change

of ownership and to establish the right, title or interests of

the claiming party and the extent thereof. In any event, all

payments which Congdon may make hereunder shall be made in

accordance with the terms of Paragraph 2.14 below and no change

of ownership shall entitle any person to receive payments in any

manner different from that provided for in said paragraph or

shall require Congdon to separately sample, assay or mill ores

derived from any portion of the premises.

2.9 The breach by Congdon of any obligation arising

hereunder shall not work an automatic forfeiture or termination

of this lease. In the event that Congdon has not complied with

all of its obligations hereunder except payment of monies due

Northwestern, Northwestern may notify Congdon in writing setting

forth specifically and in detail in what respect Congdon has

failed, and Congdon shall have fifteen (15) days after receipt

of said notice within which to commence to remedy any and all

breaches or defaults alleged by Northwestern to have occurred.

Unless Congdon shall commence to remedy, and thereafter proceed

with reasonable diligence to completely remedy, such breaches or

defaults as herein provided, this Agreement shall terminate.

2.10 Northwestern or its duly authorized representatives

shall have the right at all reasonable times and at its own risk

to enter into and upon the premises and the workings thereon for

the purpose of examining and inspecting the same, and ascertaining

whether the terms and conditions of this Agreement are being

carried out and performed by Congdon; and Northwestern or its
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duly authorized representatives shall have access at all reasonable

times to Congdon's records of production, exploration and drilling,

and such other records as will show compliance by Congdon with

the provisions of this lease.

2.11 Congdon shall have a period of three (3) months

following termination of its interest under this Agreement for

any reason whatsoever, as to all or any part of the premises in

which to remove any and all buildings, structures, machinery,

equipment, lines and facilities placed on the premises by Congdon

during the term of this Agreement, provided that such removal does

not permanently damage any mine located on the premises at such

time.

2.12 Congdon shall pay all expenses and charges which

it will incur including all labor and material in connection with

its operations on the premises and shall protect and save the

premises harmless from all claims and liens arising out of such

operations. A notice to this effect shall be posted by Congdon

on the premises. In conducting its operations hereunder, Congdon

shall comply fully with the terms and provisions of the Workmen's

Compensation laws of the State of South Dakota and shall hold

Northwestern harmless from and against any and all loss, damage

or claims of whatsoever nature or character occasioned by or

arising out of its operations, except any damage or claims re-

sulting from a failure of title of Northwestern or through the

exercise by Northwestern of its rights under Paragraph 2.10.

2.13 Northwestern hereby believes that it is the owner

to the title to the premises, but does not warrant the title

and leases in this instrument only the interest that Northwestern

has in the above described property. Its officers have been

duly empowered to execute this instrument and otherwise comply

with its terms. It is understood and agreed that, in the event

Northwestern's title to the premises shall fail, Northwestern

shall not be liable to Congdon for expenditures made by Congdon

under the provisions of Article III or subsequent expenditures

for mine development and plant or for damages of any kind. It

-8-



is understood and agreed that if Northwestern' s title shall fiiil

as to any of the premises embraced in this Agreement, the royalties

hereunder shall not be applicable as to the portion of the

premises as to which title has failed. Northwestern agrees that

upon thirty (30) days notice to Northwestern, Congdon, at its

option, may pay and discharge any taxes, mortgages, or other liens

upon the premises either in whole or in part only if such taxes,

mortgages or other liens are in default; and in the event it

exercises such option it shall be subrogated to the rights of any

holder or holders thereof with the right to enforce the same and

apply royalty accruing hereunder to satisfy the same.

Upon request of Congdon, Northwestern shall deliver to

Congdon for its review all abstracts of title, status reports,

title opinions, and other title data which it may have in its

possession relative to the premises.

In the event that a title examination discloses that

Northwestern's title to the premises is not as represented above

and Congdon has not elected in writing to accept Northwestern's

title despite the defects disclosed, or if subsequent events should

establish that Northwestern had no right to enter into this Agree-

ment, then at Congdon1s option, Northwestern shall immediately

repay to Congdon all advance royalties paid by Congdon to North-

western under the terms of this Agreement which are in excess of

actual royalties accrued, and all further obligations of Congdon

to Northwestern shall cease.

2.14 Northwestern hereby agrees that Congdon shall be

entitled to make all payments under this lease to Northwestern

at the address set forth above. Regardless of changes of owner-

ship of said property, Congdon shall not be responsible for the

division or distribution of payments made hereunder among the

various parties who may become entitled thereto. All payments

may be made by check or draft of Congdon or any assignee mailed

or delivered on or before the dates specified. Payments made by

Congdon in the above manner shall be binding upon Northwestern,

its successors and assigns.

-9-



2.15 This lease is subject to all applicable federal

and state rules and regulations of any governmental agencies having

jurisdiction in the matter and Congdon agrees to comply with all

such rules and regulations, including any applicable environmental

rules, regulations and requirements. Congdon's failure to perform

or comply with any of the covenants or conditions of this lease

shall not be grounds for cancellation, termination or forfeiture

if such breach or failure to perform is caused or compliance

prevented by circumstances or conditions beyond the control of

Congdon.

ARTICLE III

Work Commitment by Congdon

3.1 Congdon agrees that, during such time as this

Agreement is in force and effect, it will expend directly on

or in connection with the premises, amounts which are at least

a cumulative total of Forty Thousand Dollars ($40,000.00) within

one (1) year following execution of this Agreement. Such cumula-

tive total shall thereafter increase at the rate of Twelve Thousand

Five Hundred Dollars ($12,500.00) per three (3) month period until

such cumulative total has reached Three Hundred Thousand Dollars

($300,000.00), provided, however, that amounts expended by Congdon

after the first year under this Agreement may be spent on the

premises or on any adjacent premises.

3.2 Expenditures made by Congdon in satisfaction of the

requirements of Paragraph 3.1 above shall be evidenced by the

mailing to Northwestern of quarterly reports setting forth such

expenditures made by Congdon. Such reports shall be mailed to

Northwestern under the option notice provisions of this Agreement.

Such expenditures shall not include, however, any of Congdon's

Denver office overhead expense.

ARTICLE IV

Option to Purchase

4.1 Northwestern hereby grants and conveys to Congdon

the exclusive right and option to purchase all of its right,

-10-



title and interest in and to the premises for a total purchase

price of One Million Two Hundred Fifty Thousand Dollars

($1,250,000.00).

4.2 The option granted to Congdon herein may be exer-

cised by Congdon at any time while this Agreement is in force

and effect by written notice to Northwestern. Such notice shall

be sent to Northwestern at the address set forth above and shall

be sent by certified mail, postage prepaid. The effective date

of any such notice shall be the date the same is deposited in

the United States mails.

4.3 Upon the exercise of this option by Congdon, credit

against the purchase price shall be allowed for all payments

theretofore made to Northwestern under the terms of this Agree-

ment, including items specified in Paragraphs 2.3 and 2.4.

Payment of the balance of such purchase price, if any, shall be

tendered by Congdon at the time of exercise of this option by

mailing or delivering a certified check to Northwestern where-

upon Northwestern hereby agrees to execute and deliver to Congdon

a mineral deed in form satisfactory to Congdon granting and

conveying to Congdon all of Northwestern's rights, title, interest,

claim and demand in and to the premises.

ARTICLE V

Termination

5.1 Notwithstanding anything herein to the contrary,

Congdon may, at any time following execution of this Agreement,

release the lease and option and all rights granted to it under

the lease and option and all rights granted to it under this

Agreement by written notice to Northwestern given at least ten

(10) days prior to such date of release; and in such event this

Agreement shall terminate and Congdon shall be thereupon relieved

of any obligations thereafter accruing under this Agreement and

the option to purchase provided for in Article IV of this Agree-

ment shall be void and Congdon shall have no right and interest

-11-



in the real estate described in Article I of this lease; provided,

however, that if Congdon exercises its right to release the lease

and option within two years after the execution of this Agreement,

Congdon will nevertheless be required to pay to Northwestern, at

the time of such release, an amount equal to the advance royalties

accruing during the first two years of this Agreement and which

remain unpaid at the time of such release.

ARTICLE VI

General Provisions

6.1 The parties agree that a Memorandum of this Lease

and Option to Purchase shall be executed by them for recording

in South Dakota by Congdon in order to provide record notice

of the prior rights of Congdon affecting the premises as herein

created.

6.2 Any notices required or permitted under this Agree-

ment which are not expressly governed by other provisions may

be given by certified mail, deposited in the United States mails,

with postage prepaid thereon, addressed to the parties at the

addresses set forth above or at such other addresses as may

from time to time be given by notice hereunder. Notices shall

be deemed to have been given on the date of delivery, or if

mailed, on the date of mailing as shown by the post office

postmark.

6.3 Time is of the essence of this Agreement.

6.4 This Agreement shall be binding upon and shall

inure to the benefit of the parties hereto and their respective

heirs, devisees, executors, administrators, successors and

assigns.

6.5 This Agreement embraces the entire understanding

of the parties.

6.6 This Agreement shall be construed according to

the laws of the State of Nebraska.

-12-



IN WITNESS WHEREOF, the parties have executed this

instrument as of the day and year first above written.

Attest:

Ci.
Secretary

NORTHWESTERN METAL COMPANY

CONGDON AND CAREY, LTD. 5

"• '-v- -y-
Thomas E. Congdon),
General Partner

STATE OF NEBRASKA )
) ss.

COUNTY

this the day of _, 1976, before
, the undersignedme,

officer,' personally appeared
who acknowledged himself to be ~the ^
NORTHWESTERN METAL COMPANY, a corporation, and that he, as such

, being authorized so to do, executed the

of

foregoing instrument for the purposes therein contained, by
-s-igniRq the name of the corporation by himself as

Willmn i). T;;.r;i;3:on
011 • "••••'•L *N WITNESS WHEREOF I hereunto set my hand and official

M. labOMV commission expires

STATE OF COLORADO )
) ss.

COUNTY OF DENVER )

On this " day of O-̂ - 1976, before
, the undersignedme ,

officer, personally' appeared THOMAS E. CONGDON, known to me to be
the person whose name is subscribed to the within instrument and
acknowledged that he executed the same for the purposes therein
contained.

seal.
IN WITNESS WHEREOF I hereunto set my hand and official

'
My commission expires 7

Nota'a'ry Public
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M E M O R A N D U M

DATE: March 30, 1983

TO: FilS

FROM: N- J' Bohling

SUBJECT: Gilt Edge & Flathead Production Payments to Partners

On March 22, 1983, photocopies of the above documents
were sent to the stockholders as follows:

George G. Anderman
Fiduciary Trust Company of New York,
Frank Newman, Trustee

Mr. Frank Newman
Helmerich & Payne, Inc.
Nelson Bunker Hunt
Mrs. Janet W. Levy, c/o Peter Levy
John D. Macomber
Daniel C. Searle
Mrs. Mary C. Van Evera

Clint W. Murchison, III c/o Mr. Truman Kemper
Burk C. Murchison 6116 N. Central Expressway
Coke Anne Saunders Suite 303
Robert Frank Murchison Dallas, TX 75206

John D. Murchison
2500 Diamond Shamrock Tower
717 N. Harwood (Box 86)
Dallas, TX 75201

Virginia Lucille Murchison c/o Mr. John Hood
Mary Noel Lament MML Management, Inc.
Barbara Jeanne Murchison 2300 First Nat'l. Bank Bldg,

Dallas, TX 75202

Thomas E. Congdon
William J. Carey
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ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, by Assignment dated the 31st day of December, 1982, and
recorded as Document No. 83-2385 of the records of the County of
Lawrence _ _, State of South Dakota _ , Congdon and

Carey, Ltd. 5 did barqain, sell, assign, transfer, set over and convey
unto George G. Anderman a certain production payment in and to certain
properties, all as more fully described in such Assignment, which by
this reference is made a part hereof, as fully as if said Assignment
were incorporated herein; and

WHEREAS, the properties that are the subject of said Assignment
are specifically set forth on Exhibit "A" attached hereto and by this
reference made a part hereof; and

WHEREAS, the interest conveyed to said George G. Anderman in
said Assignment is owned beneficially in the shares of seven-eighths
(7/8) by George G. Anderman, and one-eighth (1/8) by Dona M. Mohan;

NOW, THEREFORE, for and in consideration of the sum of Ten
Dollars ($10.00) and other good and valuable consideration in hand
paid, the receipt and sufficiency of which are hereby acknowledged,
GEORGE G. ANDERMAN (Assignor) of 1776 Lincoln Street, Suite 500,
Denver, Colorado 80203 does hereby bargain, sell, assign, transfer,
set over and convey unto DONA M. MOHAN, a single person, of 1776
Lincoln Street, Suite 500, Denver, Colorado 80203, an undivided
one-eighth (1/8) of all right, title and interest of GEORGE G.
ANDERMAN in and to the property described in Exhibit "A" hereto as
conveyed to him by the Assignment first hereinabove identified.

This Assignment is subject to all the terms, conditions, reser-
vations and exceptions set forth in the Assignment first hereinabove
identified.

Executed this 27fL day of May, 1983, but effective as of the
31st day of December, 1982.

George G. Anderman

STATE OF COLORADO )
) ss.

COUNTY OF DENVER )

Before me, the undersigned, a Notary Public in and for said County
and State, on the ̂ vTV^day of 4 uau-^X _ » 1983, personally
appeared GEORGE G. ANDERMAN, to me' known to be the identical person who
executed the within and foregoing instrument and acknowledged to me
that he executed the same as his free and voluntary act and deed for
the uses and purposes therein set forth.

Given under my hand and seal of office the day and year last
above written.

/ / ,
'-My commission expires:

Notary ublic
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EXHIBIT A

GILT EDGE

T. 4N., P.. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatented mining claims in which Cyprus Mines Corporation has
acquired an 80% interest by virtue of a Joint Venture Agreement dated January
1, 1975 with Congdon and Carey, Ltd. 5, and an Assignment dated April 18, 1975
from Congdon and Carey, Ltd. 5, to Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October 16, 1974
by ana between Commonwealth Mining Co. of South Dakota, lessor, and Thomas
E. Congdon, lessee.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke •• -- • - . - . - • - - •
St. Patrick
Summit
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Delhigh
Norwich

MIN. SURVEY

138
188
189
213
311
328
483
646
648
649
650
699
700
884" •
884
884
884
884 -
926
926
926
926
926
927
927
975
975
975
975
975

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
2894S)
28948)

GROSS ACREAGE

8.28
9,
2.
98
61

9.77
4.43
7.78
9.99
9.49
1.155 (3/8)
2.3125 (3/8)
9.57
4.53
7.72

33.696

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035



CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Bavaria
Walter
Franklin
Carl
Mane
White
Prussian
Hatiie
Gray
Louis
Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle
Summit
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomon
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
29566
32480
32480
30615
30615
30615
30615
30615
30615
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
•38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

10.00
10.00
10.00
10.00
8.57
8.57
10.25
10.25
10.26
10.26
10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257
6.806
,04
.929

7,
9,
10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.
5,
.691
.715

12.055
14.595
19.501
3.798
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2. Patented Placer Claim

CLAIM MI_N._ SURVEY.

Strawberry Creek

3. Unpatented Lode Claims

712

PATENT

23596

GROSS ACREAGE

19.56

CLAIM

*Reindeer Mo.
(Amended)

*Reindeer No.
(Amended)

*Reindeer No.
*Reindeer Fr.

(Amended)
*Gilmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest

(Amended)
Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215
215
326
326
326
326
326
358
358
358
352

B.L.M. SERIAL NO. GROSS ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.65

14.92
20.66
20.66
20.66
20.66
19.9

0.96
0.54
0.73
0.54

599
433
599
434
600
600
433
264
434
435
617
494
296
300
207
329
330
348
349
317
46
44
45
566

M

M

M
M

M

M
M

M

M
M
M
M
M
M
M
M
M
M

MC

MC

MC
MC

MC

MC
MC

MC

MC
MC
MC
MC
MC
MC
MC
MC
MC
MC

34116

34117

34118
34119

34120

34121
34122

34123

34124
34125
34126
34127
34128
34129
34130
34131
34132
34133

(SD)

(SD)

(SD)
(SD)

(SD)

(SD)
(SD)

(SD)

(SD)
(SD)
(SD)
(SD)
(SD)
(SD)
(SD)
(SD)
(SD)
(SD)

*Mineral Survey No. 1990

B. Northwestern Metal Group: Lease and Option to Purchase dated September 1, 1976
by ana between Northwestern Metal Company, lessor, and Congdon and Carey, Ltd.
5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr.
Argo Fr.
Comet
Eureka
Hoodo
Maverick

No. 1

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT

32166
32166
32166
32166
32166
32166
32166
32166

GROSS ACREAGE

9.327
9.119
8.384
2.844
9.848
9.569
2.888
8.627



c.

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

1134
1134
1134
1134
1134
1134
1134
1134

32166
32166
32166
32156
32166
32166
32166
32166

9.752
2.584
7.644
6.283
3.935
9.323
9.102
9.013

May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda Kosel ,
Petitioner of the Estate of Magdalena Waggoner, deceased, grantor, to
Cyprus Mines Corporation and Congdon and Carey, Ltd. 5, grantee.

1. Patented Lode Claims

CLAIM

Wagaoner (5/8 int.)
Oro'Bella (5/8 int.)
Crown Point (1/4 int.)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

MIN. SURVEY PATENT GROSS ACREAGE

649
648
912

MIN. SURVEY

22198
22197
31848

PATENT

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

GROSS ACREAGE

931 24135 12.56

II. Patented and unpatented mining claims in which Cyprus Mines Corporation has
100% interest (20* of which is to be assigned to Congdon and Carey, Ltd. 5).

A. Whltehouse Congress Group: Mining Lease dated August 7, 1982 by and between
Whitenouse Congress, Inc., lessor, and Cyprus Mines Corporation, lessee
(patented lode claim).

CLAIM

Highland Mary

MIN. SURVEY

326

PATENT

8654

GROSS ACREAGE

7.75

Willis Aye Group: Mining Lease dated August 7, 1982 by and between Willis
Aye, et ux, lessor, and Cyprus Mines Corporation, lessee (patented lode
claim).

CLAIM

Bailey

MIN. SURVEY

1871

PATENT

42922

GROSS ACREAGE

17.295

Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by and between
Orba T. Borsch, et ux, and Rose E. Borsch, lessor, and Cyprus Mines Corpora-
tion, lessee (unpatented lode claim).

4.



CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL MO. GROSS ACREAGE

Maria 07/20/1958 342 290 M MC 32414 (SD) 16.16

D. Ma re-ia Darland Group; Mininq Lease dated Auqust 10, 1982 by and between
Marcia M. Darland, lessor, ana Cyprus Mines Corporation, lessee (unpatented
lode claims).

CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Nut 05/08/1976 76 1081 M MC 17030 (SD)
Nut Number One (1) 05/08/1976 76 1082 M MC 17031 (SD) 22.31

NOTE: The area covered by these claims has been relocated November 16, 1982
as the Erik 1-4 unpatented lode claims; recordation and B.L.M. filing
is in process.

E. Jen Group; Unpatented lode claims located and owned by Cyprus Mines
Corporation.

CLAIM

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7

Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982

05/23/1982
05/23/1982

RECORDED
DOC. NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778

82-1779
82-1730

B.L.M. SERIAL NO.

M MC 88817 (SD)
M MC 88818 (SD)
M MC 88819 (SD)
M MC 88820 (SD)
M MC 38821 (SD)
M MC 88822 (SD)
M MC 88823 (SD)

M MC 88824 (SD)
M MC 88325 (SD)

GROSS ACREAGE

9.64
11.98
11.82
9.23

18.57
20.66
20.66

0.54
0.02
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ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS:

THAT, CONGDON AND CAREY, LTD. 5, a Colorado lim-
ited partnership (hereinafter referred to as "Assignor"),
for and in consideration of the sum of Ten and No/100
Dollars ($10.00) and other good and valuable consideration
in hand paid, the receipt and sufficiency of which are
hereby acknowledged, does hereby bargain, sell, assign,
transfer, set over and convey unto the partners of Assignor
in the proportions set forth on Exhibit A attached hereto
(hereinafter collectively referred to as "Assignee"), as a
non-interest bearing production payment (the "Production
Payment"), 10% of Assignor's Net Revenue Interest, as
defined herein, in all minerals, metals, ore concentrates
and other products produced, saved and marketed from and
under the terms of each lease or other property described in
Exhibit B attached hereto (the "Leases"), and the lands
described in such Leases (the "Properties"), until Assignee
shall have received the aggregate of $720,835.67 (the
"Primary Sum").

The Production Payment herein assigned is subject
to the following terms, provisions and conditions, to-wit:

1. When the Primary Sum has been received by
Assignee, the Production Payment shall be fully discharged
and all rights, titles and interests assigned to Assignee
herein shall terminate, and Assignee shall, upon request,
execute and deliver all necessary and proper acquittances,
releases and reassignments; provided, however, that the
Production Payment shall in any event terminate whenever 21
years less one day shall have elapsed after the death of the
survivor of all descendants of Assignee who are living on
the date hereof.

2. Assignee shall look solely to the minerals,
metals, ore concentrates and other products produced, saved
and marketed from the Leases and Properties and/or the sale,
lease or other disposition of the Leases and Properties
pursuant to paragraph 4 for the satisfaction and discharge
of the Production Payment, and Assignor shall never be
personally liable for the payment and discharge thereof.

3. No Production Payment shall be paid or accrue
until Assignor shall have received from its Net Revenue
Interest with respect to the Properties payments equal to
all funds expended by Assignor on or in connection with the
Leases and the Properties from and after January 1, 1983
together with interest thereon at the rate of 2 percent over
the prime rate of IntraWest Bank of Denver in effect from
time to time, and in the event that such recoupment shall
occur but thereafter funds expended by Assignor on or in
connection with the Leases and the Properties shall exceed
such payments received by Assignor, no Production Payment
shall again be paid or accrue until such recoupment is again
achieved.

4. Net Revenue Interest shall mean Assignor's
share of cash revenues from the Leases and the Properties in
excess of all cash costs, expenses and expenditures allo-
cable to such revenue share to the extent that such cash
costs, expenses and expenditures are not included in funds
expended which are subject to recoupment in paragraph 3

COCA-01-014



hereof. In the event of any sale, lease or other disposi-
tion of the Leases and the Properties or of any portion
thereof, the transferee thereof shall take free and clear of
this Production Payment but Assignor's Net Revenue Interest
shall include the consideration received for such sale,
lease or other disposition and shall be applied to the
satisfaction and discharge of the Production Payment as set
forth herein and subject to paragraph 3 hereof.

5. The Production Payment shall be paid 30 days
following the end of each calendar quarter upon the basis of
the Net Revenue Interest for such quarter. On or before 90
days following the end of each of Assignor's fiscal years it
shall furnish to Assignee a summary of financial results for
such year upon which Assignor's Net Revenue Interest for
such year is based certified as correct by the principal
financial officer of Assignor and, if requested by Assignee,
by Assignor's regular independent certified public account-
ants. Upon receipt of such summary, Assignee at its own
expense may obtain an independent audit of Assignor's
records which form the basis for such summary. If Assignee
has not notified Assignor in writing of any objections on or
before 180 days following the end of Assignor's fiscal year,
the Production Payments for the fiscal year just ended shall
be deemed correct and accepted by Assignee.

6. No obligations, either express or implied,
shall arise by reason of this Assignment to Assignee which
shall obligate Assignor to keep and maintain the Leases or
any of them in force and effect either by the performance of
any act or the payment of rentals, compensatory royalties or
other payments.

The Production Payment shall be applicable to any
renewal, extension or new lease taken or acquired by As-
signor within a period of two years from the date of the
termination of any of the Leases as to the lands, horizons
and minerals covered by such terminated Leases and affected
by such new lease.

TO HAVE AND TO HOLD the Production Payment herein-
above assigned to Assignee for and during the term or terms
and according to the terms and conditions of the Leases.

Assignee may sell, assign or otherwise dispose of
all or any part of its interest hereunder, and the terms of
this Assignment shall inure to the benefit of the successors
and assigns of Assignee.

Notwithstanding anything to the contrary set forth
herein, Assignor and Assignee acknowledge that Assignor will
following the execution of this Assignment assign and trans-
fer the Leases and the Properties to CoCa Mines Inc., a
Colorado corporation, which shall thereafter be deemed to
constitute the Assignor for all purposes hereunder and by
its execution hereof shall assume and carry out all of the
obligations of Assignor hereunder. Except as set forth in
paragraph 4 above, this Assignment and its terms and provi-
sions shall be binding upon the parties hereto, their
respective successors and assigns forever.

EXECUTED as of the 31st day of December, 1982.

CONGDON AND CAREY, LTD. 5

General Partner

-2-



The obligations of Assignor under this Assignment
are hereby assumed and shall be carried out by the under-
signed.

EXECUTED as of the 31st day of December, 1982.

COCA MINES INC.

By |
J. President

ATTEST:

Secretary

STATE OF COLORADO

COUNTY OF DENVER
ss.

On this the * ' day of
me,
officer, personally appeared

i ^V' , 1983, before
'./ the undersigned

i-.- r;f>KJ who_

acknowledged himself to be a General Partner of Congdon and
Carey, Ltd. 5, a Colorado limited partnership, and that he,
as such General Partner, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the partnership by himself as General
Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

-3-



STATE OF COLORADO

COUNTY OF DENVER
ss.

personally appeared
. ). C(4Hj£TZ?PHt?K.

__^_^ 1983, before
undesigned officer,

and
who acknowledged themselves to be

t"he President and Secretary of CoCa Mines Inc., a Colorado
corporation, and that they, as such President and Secretary,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by themselves as President and Secretary.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

DENVEP, co_o. :.'.::...•

-4-



EXHIBIT A

CONGDON AND CAREY, LTD. 5
PRODUCTION PAYMENTS

Gilt Edge

Limited Partners: '
George G. Anderman $ 85,710.83 ' ' 'Kv

Fiduciary Trust Company of New ;»/. -
York, Trustee 39,174.20 fo " >J

Helmerich & Payne, Inc. 107,138.12 /-A -/i
Nelson Bunker Hunt 112,984.74 ^ "
Mrs. Janet W. Levy 107,138.12
John D. Macomber 36,632.09
Daniel C. Searle 27,474.06
Mrs. Mary C. Van Evera 42,855.07
Clint W. Murchison, III 13,558.38
Durk C. Murchison 6,779.18
Burk Coleman Murchison Trust B 6,779.20
Coke Anne Saunders 3,389.59
Coke Anne Murchison Trust 2 3,389.60
Coke Anne Murchison Trust 3 6,779.20
Robert Frank Murchison Trust A 6,779.18
Robert Frank Murchison Trust B 6,779.20
John D. Murchison, Jr. 9,158.43
John D. Murchison, Jr. Trust B 9,158.44
Virginia Lucille Murchison Trust 2 5,357.03
Virginia Lucille Murchison Trust 3 10,714.42
Virginia Lucille Murchison Adminis-

trative Trust 3 5,357.03
Mary Noel Lament 4,579.21
Mary Noel Murchison Trust 2 4,579.22
Mary Noel Murchison Trust 3 9,158.44
Barbara Jeanne Murchison Trust 1 4,579.21
Barbara Jeanne Murchison Trust 2 4,579.22
Barbara Jeanne Murchison Trust 3 9,158.44
Thomas E. Congdon* 15,557.91
William J. Carey* 15,557.91

$720,835.67

These sums represent contributions to the Partnership by
the General Partners during its Secondary Term when certain
Limited Partners declined to meet Calls for Funds. The
General Partners are entitled to participate in the Pro-
duction Payments with respect to these contributions. The
General Partners are not entitled to participate in the
Production Payments with respect to the $509,038.08 they
provided the Partnership for these two projects in their
capacity as General Partners.



EXHIBIT B

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatented mining claims in which Cyprus Mines Corporation has
acquired an 80% interest by virtue of a Joint Venture Agreement dated January
1, 1975 with Congdon and Carey, Ltd. 5, and an Assignment dated April 18, 1975
from Congdon and Carey* Ltd. 5, to Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October 16, 1974
by and between Commonwealth Mining Co. of South Dakota, lessor, and Thomas
E. Congdon, lessee.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke
St. Patrick
Summit
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Del high
Norwich

MIN. SURVEY

138
188
189
218
311
328
483
646
648
649
650
699
700
884
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)

GROSS ACREAGE

8.28
9.
2.
98
61

9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.696

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035



CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hattie
Gray
Louis
Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle
Summit
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
29566
32480
32480
30615
30615
30615
30615
30615
30615
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26
10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257
.806
.04
.929

6.
7.
9.
10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.
5.
.691
,715

12.055
14.595
19.501
3.798

2.



2. Patented Placer Claim

CLAIM

Strawberry Creek

3. Unpatented Lode Claims

MIN. SURVEY

712

PATENT

23596

GROSS ACREAGE

19.56

CLAIM

1*Reindeer No.
(Amended)

*Reindeer No.
(Amended)

*Reindeer No.
*Reindeer Fr.

(Amended)
*Gilmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest

(Amended)
Gnome
Zelda No.
Zelda No.
Zelda No.
Zelda No.
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

*Mineral Survey No. 1990

1
2
3
4

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215
215
326
326
326
326
326
358
358
358
352

599
433
599
434
600
600
433
264
434
435
617
494
296
300
207
329
330
348
349
317
46
44
45
566

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121
M MC 34122

(SD)
(SD)

M MC 34123 (SD)

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

34124 SD)
34125 (SD)
34126 (SD)
34127 (SD)
34128
34129
34130
34131

SD)
SD)
SD)
SD)

34132 (SD)
34133 (SD)

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.65

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

B. Northwestern Metal Group: Lease and Option to Purchase dated September 1, 1976
by and between Northwestern Metal Company, lessor, and Congdon and Carey, Ltd.
5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr.
Argo Fr.
Comet
Eureka
Hoodo
Maverick

No. 1

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT

32166
32166
32166
32166
32166
32166
32166
32166

GROSS ACREAGE

9.327
9.119
8.384

.844

.848

.569

.888

2.
9.
9.
2.
8.627



CLAIM MIN. SURVEY PATENT GROSS ACREAGE

1134
1134
1134
1134
1134
1134
1134
1134

32166
32166
32166
32166
32166
32166
32166
32166

9.752
2.584
7.644
6.383
3.935
9.323
9.102
9.013

May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

C. Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda Kosel,
Petitioner of the Estate of Magdalena Waggoner, deceased, grantor, to
Cyprus Mines Corporation and Congdon and Carey, Ltd. 5, grantee.

1. Patented Lode Claims

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Waggoner (5/8 int.) 649 22198 4.69 (5/8)
Oro Bella (5/8 int.) 648 22197 1.92 (5/8)
Crown Point (1/4 int.) 912 31848 2.37 (1/4)

2. Patented Placer Claim

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Hoodoo Gulch 931 24135 12.56

II. Patented and unpatented mining claims in which Cyprus Mines Corporation has
100% interest (20% of which is to be assigned to Congdon and Carey, Ltd. 5).

A. Whitehouse Congress Group: Mining Lease dated August 7, 1982 by and between
Whitehouse Congress, Inc., lessor, and Cyprus Mines Corporation, lessee
(patented lode claim).

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Highland Mary 326 8654 7.75

B. Willis Aye Group; Mining Lease dated August 7, 1982 by and between Willis
Aye, et ux, lessor, and Cyprus Mines Corporation, lessee (patented lode
claim).

CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Bailey 1871 42922 17.295

C. Qrba and Rose Borsch Group: Mining Lease dated August 3, 1982 by and between
Orba T. Borsch, et ux, and Rose E. Borsch, lessor, and Cyprus Mines Corpora-
tion, lessee (unpatented lode claim).

4.



Maria

D.

CLAIM

Marcia Darland

LOCATED

07/20/1958

Group: Mining
Marcia A. Darland,
lode claims).

1essor, and

RECORDED
BOOK PAGE B.L.M. SERIAL NO•

342 290 M MC 32414 (SD)

Lease dated August 10, 1982 by and
Cyprus Mines Corporation, lessee

GROSS ACREAGE

16.16

between
(unpatented

CLAIM

Nut
Nut Number One (1)

LOCATED

05/08/1976
05/08/1976

RECORDED
BOOK PAGE

76
76

1081
1082

B.L.M. SERIAL NO.

M MC 17030 (SD)
M MC 17031 (SD)

GROSS ACREAGE

I 22.31

NOTE: The area covered by these claims has been relocated November 16, 1982
as the Erik 1-4 unpatented lode claims; recordation and B.L.M. filing
is in process.

E. Jen Group: Unpatented lode claims located and owned by Cyprus Mines
Corporation.

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7

Jen 9
Jen 10

CLAIM LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982

05/23/1982
05/23/1982

RECORDED
DOC. NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778

82-1779
82-1780

B.L.M. SERIAL NO. GROSS ACREAGE

M MC 88817
M MC 88818
M MC 88819

(SD)
(SD)
(SD)

M MC 88820 (SD)
M MC 38821 (SD)
M MC 88822 (SD)
M MC 88823 (SD)

M MC 88824
M MC 88825

JSD)
(SD)

9.
11.

.64
,98

11.82
9.23

18.57
20.66
20.66

0.54
0.02

DOC.

5.



ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS, that CONGDON AND

CAREY, LTD. 5, a Colorado limited partnership ("Assignor"),

for and in consideration of the sum of Ten Dollars and other

good and valuable consideration, to it in hand paid by CoCa

MINES INC., a Colorado corporation ("Assignee"), the receipt

of which is hereby acknowledged, has bargained and sold and

by these presents does grant, convey, transfer and assign

unto Assignee all right, title and interest of Assignor in,

from and under the terms of each lease or other property des-

cribed in Exhibit A attached hereto and the lands described

therein.

EXECUTED as of the 31st day of December, 1982.

CONGDON AND CAREY, LTD. 5

Thomas E. Cordon
General Partner

STATE OF COLORADO
) ss.

CITY AND COUNTY OF DENVER )

On
D .?/.T-V\N

day of February, 1983, before me,
, the undersigned officer, personally

appeared Thomas E. Congdon who acknowledged himself to be a
General Partner of Congdon and Carey, Ltd. 5, a Colorado limited
partnership, and that he, as such General Partner, being authorized
so to do, executed the foregoing instrument for the purposes there-
in contained, by signing the name of the partnership by himself
as General Partner.

seal.
IN WITNESS WHEREOF, I hereunto set my hand and official

//My commission expires: -/ uj-̂  i /Q •'''/,) C

/ •[

V )

Address: l.DING

COCA-01-015



EXHIBIT A

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatented mining claims in which Cyprus Mines Corporation has
acquired an 80% interest by virtue of a Joint Venture Agreement dated January
1, 1975 with Congdon and Carey, Ltd. 5, and an Assignment dated April 18, 1975
from Congdon and Carey, Ltd. 5, to Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October 16, 1974
by and between Commonwealth Mining Co. of South Dakota, lessor, and Thomas
E. Congdon, lessee.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Spnora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke
St. Patrick
Summi t
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Delhigh
Norwich

MIN. SURVEY

138
188
189
218
311
328
483
646
648
649
650
699
700
884
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)

GROSS ACREAGE

8.28
9.98
2.61
9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.696

8.181
5.
4.

173
962

9.452
5.237
9.06
8.89

43.035



CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hattie
Gray
Louis
Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle
Summit
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
29566
32480
32480
30615
30615
30615
30615
30615
30615
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26
10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257

.806

.04

.929

6.
7.
9.
10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.
5.
.691
.715

12.055
14.595
19.501
3.798

2.



2. Patented Placer Claim

CLAIM

Strawberry Creek

3. Unpatented Lode Claims

MIN. SURVEY

712

CLAIM

1*Reindeer No.
(Amended)

*Reindeer No.
(Amended)

*Reindeer No.
*Reindeer Fr.

(Amended)
*6ilmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest

(Amended)
Gnome
Zelda No.
Zelda No.
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

*M1neral Survey No. 1990

1
2

PATENT

23596

GROSS ACREAGE

19.56

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215
215
326
326
326
326
326
358
358
358
352

599
433
599
434
600
600
433
264
434
435
617
494
296
300
207
329
330
348
349
317
46
44
45
566

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

M MC
M MC
M MC
M MC
M MC
M MC

34124
34125
34126
34127
34128
34129

[SD)
[SD)
SD)
SD)
SD)
SD)

M MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

B. Northwestern Metal Group: Lease and Option to Purchase dated September 1, 1976
by and between Northwestern Metal Company, lessor, and Congdon and Carey, Ltd.
5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr.
Argo Fr.
Comet
Eureka
Hoodo
Maverick

No. 1

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT

32166
32166
32166
32166
32166
32166
32166
32166

GROSS ACREAGE

9.327
9.119
8.384
2.844
9.848
9.569
2.888
8.627



CLAIM

C.

II.

A.

B.

C.

May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT GROSS ACREAGE

32166
32166
32166
32166
32166
32166
32166
32166

9.752
2.584
7.644
6.383
3.935
9.323
9.102
9.013

Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda Kosel,
Petitioner of the Estate of Magdalena Waggoner, deceased, grantor, to
Cyprus Mines Corporation and Congdon and Carey, Ltd. 5, grantee.

1. Patented Lode Claims

CLAIM

Waggoner (5/8 int.)
Oro Bella (5/8 int.)
Crown Point (1/4 int.)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

MIN. SURVEY

649
648
912

MIN. SURVEY

931

PATENT

22198
22197
31848

PATENT

24135

GROSS ACREAGE

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

GROSS ACREAGE

12.56

Patented and unpatented mining claims in which Cyprus Mines Corporation has
100% interest (20% of which is to be assigned to Congdon and Carey, Ltd. 5).

Whitehouse Congress Group: Mining Lease dated August 7, 1982 by and between
Whitehouse Congress, Inc., lessor, and Cyprus Mines Corporation, lessee
(patented lode claim).

CLAIM

Highland Mary

MIN. SURVEY

326

PATENT

8654

GROSS ACREAGE

7.75

Willis Aye Group: Mining Lease dated August 7, 1982 by and between Willis
Aye, et ux, lessor, and Cyprus Mines Corporation, lessee (patented lode
claim).

CLAIM

Bailey

MIN. SURVEY

1871

PATENT

42922

GROSS ACREAGE

17.295

Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by and between
Orba T. Borsch, et ux, and Rose E. Borsch, lessor, and Cyprus Mines Corpora-
tion, lessee (unpatented lode claim).

4.



CLAIM LOCATED
RECORDED

BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Maria 07/20/1958 342 290 M MC 32414 (SD) 16.16

D. Marc la DarUnd Group; Mining Lease dated August 10, 1982 by and between
Marcia A. Darland, lessor, and Cyprus Mines Corporation, lessee (unpatented
lode claims).

CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Nut
Nut Number One (1)

05/08/1976
05/08/1976

76
76

1081
1082

M MC 17030 (SD)
M MC 17031 (SD) j 22.31

NOTE: The area covered by these claims has been relocated November 16, 1982
as the Erik 1-4 unpatented lode claims; recordation and B.L.M. filing
is in process.

E. Jen Group: Unpatented lode claims located and owned by Cyprus Mines
Corporation.

CLAIM

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7

Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982

05/23/1982
05/23/1982

RECORDED
DOC. NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778

82-1779
82-1780

B.L.M. SERIAL NO.

M MC 88817 (SD)
M MC 88818 (SD)
M MC 88819 (SD)
M MC 88820 (SD)
M MC 38821 (SD)
M MC 88822 (SD)
M MC 88823 (SD)

M MC 88824 (SD)
M MC 88825 (SD)

GROSS ACREAGE

9.64
11.98
11.82
9.23

18.57
20.66
20.66

0.54
0.02

QOC.

iaU3FEB-Y

Oi-lME C ['C'fv£n>:''
I.AWENCc CnilN
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QUIT CLAIM DEED

THIS QUIT CLAIM DEED is made and entered into as of the 23rd duv of

flllqllst 1983, by and between CYPRUS MINES CORPORATION, a Delaware
corporation, with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood,
Colorado 80155, (hereinafter referred to as "Grantor") and COCA MINES INC.,
a Colorado corporation, whose address is 1100 Denver Center Building, 1778 Lincoln
Street, Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor
in interest to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to convey an undivided twenty (20%) percent
interest in that property identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby convey and quit claim to Grantees
an undivided twenty (20%) percent of its right, title, and interest in and to that
property identified on Exhibit A hereto attached, together with all rights incident
and appurtenant thereto. This quit claim deed is made without any warrant ies of
ti t le, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this quit claim deed
effect ive as of the date first above written.

CYPRUS MINES CORPORATION

By;
H. L. BauerfJr.
Vice President

Attest:,
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the23rd day of August » 1983, before me, ft" ^___
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

_
NotarV Public £?

7000 So. Yo.semite Street
Englewood, Colorado 80112

My commission expires:

COCA-01-016



E X H I B I T

Attached to and made a part of that certain Assignment of Interest dated
the 23rd day of August, 1983, between Cyprus Mines Corporation, Grantor, and
CoCa Mines Inc., Grantee, covering the following described unpatented lode
mining claims located in Township 4 North, Range 4 East, Sections 5, 6, and 7,
B.H.P.M., Lawrence County, South Dakota:

BLM
SERIAL NUMBER

M MC 88817

M MC 88818

M MC 88819

M MC 88820

M MC 88821

M MC 88822

M MC 102163

M MC 88824

M MC 88825

CLAIM NAME

Jen

Jen

Jen

Jen

Jen

Jen

Jen

Jen

Jen

1

2

3

4

5

6

7

9

10

DATE
LOCATED

05/22/82

05/22/82

05/22/82

05/22/82

05/22/82

05/22/82

07/15/83

05/22/82

05/22/82

ORIGINAL
RECORDING INFORMATION

Document

Document

Document

Document

Document

Document

Document

Document

Document

No. 82-1772

No. 82-1773

No. 82-1774

No. 82-1775

No. 82-1776

No. 82-1777

No. 83-4608

No. 82-1779

No. 82-1780



ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31st day of March
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
w i t h an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all r ights
incident and appurtenant thereto. This assignment is made without any warrant ies
of tit le, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
ef fec t ive as of the date first above written.

CYPRUS MINES CORPORATION

H. L. Bauer, Ji\
Vice President

Attest:
W. H. Cann
Secretary

1983, before me, M a r i a n n Schutz

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this thesist day of March
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
ins t rument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Public

7000 So. Yosemite Street
Englewood. Colorado 80112

My commission expires: February 5. 1986

COCA-01-017



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 7, 1982, by and between Whitehouse Congress, Inc., a
South Dakota corporation, whose President is W i l l i s F. Aye, Lessor(s), and
Cyprus Mines Corporation, Lessee, a Memorandum of which was recorded on
March 8, 1983, as Document No. 83-2622, in the records of the County of
Lawrence, State of South Dakota, which covers the following described
property, to wit:

Name of Claim Mineral Survey Number Patent Number

Hishland Mary Lode 326 8654

L-100093



ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31stday of March
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
w i t h an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (2096) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together wi th all r ights
incident and appurtenant thereto. This assignment is made without any warranties
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

By:
f. L. Bauer, Jr.

Vice President

Attest:
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the _2isiday of March 1983, before me, Mar i ann Schutz __ ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporat ion
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Public

7000 So. Yosemite Street
Englewood, Colorado 80112

My (jorv.mission expires: February 5, 1986

COCA-01-018



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March t , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 7, 1982, by and between Willis F. Aye and Lona B.
Aye, husband and wife, Lessor(s), and Cyprus Mines Corporation, Lessee, G
Memorandum of which was recorded on March 8, 1983, as Document No. 83-2623, in
the records of the County of Lawrence, State of South Dakota, covering the
following described property, to wit:

Name of Claim Mineral Survey Number Patent Number

Bailey Lode 1871 42922

L-100092



ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31st day of March ,
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
wi th an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all rights
incident and appurtenant thereto. This assignment is made without any warranties
of t i t le, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effect ive as of the date first above written.

CYPRUS MINES CORPORATION

By:
H. L. Bauer, Jr.
Vice President

Attest:
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 3ist day of March . 1983, before me, Mariann Schutz _ ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Public c

7000 So. Yosemite Street
Englewood, Colorado 80112

My commission expires: February 5, 1986

COCA-01-019



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 3, 1982, by and between Orba T. Borsch and Maria
Borsch, husband and wife, and Rose E. Borsch, widow of Chester A. Borsch,
Lessor(s), and Cyprus Mines Corporation, Lessee, a Memorandum of which was
recorded on August 3, 1983, as Document No. 83-2673, in the records of the
County of Lawrence, State of South Dakota, which covers the following
described property, to wit:

Recorded
Name of Claim Book Page B.L.M. Serial No.

Maria Lode 342 290 M MC 32414

L-100165



ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31st day of March ,
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
w i t h an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 3776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interes t in
and to that lease identified on Exhibit A hereto attached, together w i t h a!! r ights
incident and appurtenant thereto. This assignment is made wi thout any war ran t i e s
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

By:_
H. L. Bauer, Jr.
Vice President

Attest:,.
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the Slstday of March , 1983, before me, Mar iann Schutz ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF 1 hereunto set my hand and official seal.

Notary Public

7000 So. Yosemite Street
Englewood, Colorado 80112

My commission expires: February 5, 1986

COCA-01-020



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 10, 1982, by and between Marcia A. Darland, a
married woman dealing in her sole and separate property, Lessor, and Cyprus
Mines Corporation, Lessee, a Memorandum of which was recorded on February 15,
1983, as Document No. 83-2455, in the records of the County of Lawrence, State
of South Dakota, covering the following described unpatented lode mining
claims, to wit:

T4N-R4E, B.H.M.
Section 5: Lot 5
Section 6: Lot 8

Recorded
Name of Claim Document Number B.L.M. Serial No.

Erik No. 1 82-5392 M MC 95380

Erik No. 2 82-5393 M MC 95381

Erik No. 3 82-5394 M MC 95382

Erik No. 4 82-5395 M MC 95383

Bear Butte Mining District, Lawrence County South Dakota.

L-100094



ACQUISITION AGREEMENT

^
THIS AGREEMENT is made and entered into as of this ̂ /^ clay

oi June, 1986, by and between GILT EDGE INC., a South Dakota

corporation; hereinafter simply referred to as "Gilt Edge"

or "Purchaser"; and CYPRUS MINES CORPORATION, a Delaware

corporation, hereinafter simply referred to as "Cyprus", and

COCA MINES INC., a Colorado corporation, hereinafter simply

referred to as "CoCa", with Cyprus and CoCa being herein-

aiter collectively referred to as "Seller".

WITNESSET1I;

WHEREAS, the Seller, by that certain mining agreement (the

"Mining Agreement") dated as of June 1, 1983, leased certain

mining properties within the Gilt Edge Mining District of

Lawrence County, South Dakota to Lacana Mining Inc. (now

Lacana Gold Inc.) , a Memorandum of which was recorded in

Lawrence County, South Dakota, as Document #83-5768, on

October 18, 1983, a full and complete copy of said Mining

Agreement is attached hereto as Exhibit "A"; and

WHEREAS, the original parties to the Mining Agreement

entered into a First Amendment to Mining Agreement dated as

of May 30, 1985, with Lacana Mining Inc. (now Lacana Gold

Inc.) acting on behalf of, arid for the benefit of, Gilt

Edge, which Amendment to the Mining Agreement, a copy of

which is attached hereto as Exhibit "B", shall, unless the

terms of this Agreement dictate otherwise, be included in

all subsequent references to the Mining Agreement; and

WHEREAS, the mineral properties subject of the Mining

Agreement are comprised of interests in patented and unpat-

ented mining claims, other patented property, and leasehold

interests in patented and unpa tented mining claims, other-

patented property, all more particularly described in the

Mining Agreement and the attachments thereto, and which will

hereinafter collectively be referred to as the "Subject

Property"; and

WHEREAS, the Mining Agreement sets forth an Area of Inter-

est, which "Area of Interest" shall be adopted by the

parties hereto as a definition of land area for the purposes

of this Agreement; and

WHEREAS, all of the right, title and interest of Lacana Gold

Inc. in and to the aforesaid Mining Agreement was assigned

to Gilt Edge by that certain Assignment and Assumption

COCA-01-021



Agreement dated January 11, 1985, which was duly recorded in

Lawrence County, South Dakota, as Document #85-649, on March

13, 1985; and

WHEREAS, it is now the desire of Gilt Edge to purchase all

o£ the right, title and interest of the Seller in and to the

Mining Agreement, the Subject Property and the Area of

Interest, and the desire of the Seller to sell to Gilt Edge

nil of its right, title and interest in and to the Mining

Agreement, the Subject Property and the Area of Interest,

including but not limited to all interests of Seller of any

kind or nature to receive royalties from mineral production

therefrom;

NOW, THEREFORE, for and in consideration of the sum of Ten

Dollars ($10.00), in hand paid by Gilt Edge to the Seller,

the receipt and sufficiency of which is acknowledged by the

Seller, and the other consideration, terms, conditions,

covenants and promises contained herein, the parties agree

as follows:

1. AGREEMENT TO SELL: The Seller agrees to exclusively

sell, grant, assign and convey, all of its right, title and

interest in and to the Mining Agreement, Subject Property,

Area of Interest and any personalty on the Subject Property

or subject of the Mining Agreement as of the date of this

Agreement to Gilt Edge in accordance with the terms and

conditions of this Agreement, by appropriate quitclaim

deeds, assignments or conveyances, or by bills of sale or

otherwise ("Conveyance Documents"), as approved by counsel

for Gilt Edge, and in a form that may be recorded in

Lawrence County, South Dakota.

It is understood and agreed to by Gilt Edge and the Seller

that such Conveyance Documents, after being approved as to

form and content by counsel for Gilt Edge, but without

warranties of title except as set forth herein, shall be

subject to the purchase escrow provisions set forth below.

It is understood and agreed to by Seller that it will

continue to cooperate with Gilt Edge in perfecting title in

and to the Subject Property or other properties within the

Area of Interest by executing any further and additional

documents necessary to carry out the spirit and intent of

this Agreement, even after the closing of the purchase

escrow contemplated by the provisions set forth below.

2. PURCHASE CONSIDERATION; Gilt Edge agrees to pay to

Seller the following amounts as full consideration for the

-2-



interests in the Mining Agreement and Subject Property

conveyed to it by the Sellers:

$100,000.00 upon execution of this Agreement
$400,000.00 on or before August 1, 1986
$750,000.00 on or before December 31, 1986

unless this Agreement is sooner terminated, surrendered or

forfeited. In the event that this Agreement is terminated,

surrendered or forfeited any payments made by Gilt Edge

shall not be refunded but shall be retained by the Seller as

reasonable rental. Notwithstanding anything to the contrary

in this Agreement, if any claims exist as of December 31,

1986 lor which Gilt Edge is obligated to indemnify Seller

under Section 6.3 of the Mining Agreement, Gilt Edge shall

not be entitled to obtain the release of the Conveyance

Documents from Escrow Agent (notwithstanding any tender of

payment by Gilt Edge hereunder) until all such claims have

been satisfied or, in the case of a threatened claim, Gilt

Edge has provided Seller with a continuing indemnification

and guaranty in form satisfactory to Seller providing for

the payment and satisfaction of any such claim.

3. ABATEMENT OF SELECTED PROVISIONS OF MINING AGREEMENT;

Upon execution of this Agreement, and thereafter until the

completion of the purchase of all the interest of the Seller

in the Mining Agreement and Subject Property that will

culminate with the closing of the purchase escrow arrange-

ment set forth below, Gilt Edge shall have the right to

continue possession, exploration, development and mining of

the Subject Property in accordance with the terms and

conditions of the Mining Agreement without being obligated

to make any payments under Section 4.2, 4.3 or 4.4 to Seller

during the term of this Agreement, provided, however, that

no surface disturbing operation shall take place on the

Subject Property until the August 1, 1986 payment provided

for in Section 2 hereof is paid to Seller. Except as

otherwise set forth above, during the term of this

Agreement, Gilt Edge shall observe and perform all

obligations and covenants applicable to it under the Mining

Agreement.

In the event this Agreement is terminated by default of Gilt

Edge, then all provisions of the Mining Agreement,

including, without limitation, all obligations accrued or

owed to Seller under Sections 4.2, 4.3 and 4.4 shall

automatically go back into full force and effect effective

as of June 25, 1986, except that any monies paid hereunder

shall be credited against Evaluation Expenditures accrued

-3-



under Section 4.2 of the Mining Agreement. In the event of

a conflict between the terms of this Agreement and the terms

of the Mining Agreement, the terms of this Agreement shall

govern and prevail.

4. WARRANTIES AND REPRESENTATIONS OF SELLER; The Seller

represents and warrants unto Gilt Edge as follows:

(a) Seller has the full and exclusive right and power

to act on behalf of Seller, and on behalf of any

other interest person or entities, to sell its

interest in and to the Mining Agreement, Subject

Property and Area of Interest to Gilt Edge under

the terms and provisions of this Agreement and to

grant the rights granted to Gilt Edge hereunder;

(b) except as otherwise disclosed in this Agreement,

the Subject Property is free and clear of all

liens and encumbrances made or suffered by the

Seller;

(c) the Subject Property is not subject to any agree-

ments made or suffered by the Seller contrary to

the provisions of this Agreement or the Mining

Agreement;

(d) while this Agreement remains in effect, Seller

will not place upon or cause to be placed upon the

Subject Property, or any property within the Area

of Interest, any lien or encumbrance; and

(e) Seller has not done any acts causing the leases

subject of the Mining Agreement to be forfeited or

cancelled or which constituted a default; or any

act which with the passage of time could become a

default under any of such leases; that notice of

default has been given to Seller and to Seller's

knowledge no such notice is contemplated to be

given by any of the lessors under the leases

subject to the Mining Agreement; that Seller is

the sole present lessee and has the full and

exclusive right and power to assign such leases to

Gilt Edge, subject to the terms of the Mining

Agreement.

All the representations and warranties set forth herein

shall survive the term of this Agreement provided Gilt Edge

has made all payments required under Section 2 hereof to

Seller.

5. VJARRANTIES AND REPRESENTATIONS OF GILT EDGE; Gilt Edge

represents and warrants unto the Seller that it, Gilt Edge,

-4-



has the full right and corporate authority to enter into

this Agreement, and that upon execution this Agreement will

be binding upon Gilt Edge.

While this Agreement remains in effect, Gilt Edge will not

place upon or cause or allow to be placed upon the Subject

Property, or any property within the Area of Interest, any

lien or encumbrance.

While this Agreement remains in effect, Gilt Edge will do no

acts causing the leases subject of the Mining Agreement to

be forfeited or cancelled or which constitute a default or

any act which with the passage of time could become a

default under any of such leases.

All the representations and warranties set forth herein

shall survive the term of this Agreement.

6. CONGDEN AND CAREY, LTD. 5; Gilt Edge acknowledges that

it has been advised by CoCa that CoCa acquired its interest

in the Subject Property from Congden and Carey, Ltd. 5

("Congden and Carey"), a Colorado Limited Partnership,

subject to a prior assignment made by Congden an Carey, on

the 31st day of December, 1982 in favor of its limited

partners (the "Limited Partners"). CoCa represents and

warrants that, notwithstanding the said assignment or any of

the terms that may be contained therein, CoCa has the full

and sufficient right and authority to transfer all of the

interest of CoCa, Congden and Carey, and the Limited Part-

ners in the Mining Agreement, the Subject Property and the

Area of Interest to Gilt Edge free and clear of all liens

and encumbrances in accordance with the terms of this

Agreement and further agrees to indemnify and save Gilt Edge

harmless from and against any claim or action relating to

the transfer of such title and interest to Gilt Edge by CoCa

(including any costs incurred by Gilt Edge in connection

with any such claims or action) either threatened or

commenced by Congden and Carey, the Limited Partners, or any

of them.

7. PURCHASE ESCROW; Upon execution of this Agreement the

parties hereto agree to immediately, or as soon thereafter

as is reasonably possible, deposit a fully executed copy

hereof, together with any and all Conveyance Documents

prepared, approved and executed as of that date, in escrow

with a mutually acceptable escrow agent ("Escrow Agent").

Gilt Edge shall also prepare and deliver to Escrow Agent a

quitclaim deed conveying all of its right, title and inter-

est in this Agreement to Seller (the "Quitclaim Deed") and a
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release in recordable form releasing the Memorandum of

Agreement (the "Release"). Such Escrow Agent shall be

instruct.ed to release unto Gilt Edge all Conveyance

Documents, the Quitclaim Deed and the Release upon the

earlier of (i) fifteen (15) days after receiving written

notice from Gilt Edge that the purchase payments set forth

above have been made, or (ii) upon receipt of written

confirmation from Sellers that all payments required under

Section 2 hereof have been paid by Gilt Edge. The Escrow

Agent shall seek confirmation of such payments from the

Seller, however should the Seller fail to respond to

inquiries of either Gilt Edge or the Escrow Agent to ratify

said payments for a period of more than fifteen (15) days,

such ratification and approval shall be inferred. The

parties hereto shall accept all reasonable escrow conditions

imposed by the Escrow Agent and shall share equally in all

escrow charges or fees.

At any time during the pendency of the escrow the parties

hereto can add to or modify the Conveyance Documents to more

correctly reflect the assignments or conveyance of property

interest contemplated by this Agreement. Each party hereto

agrees to cooperate with the other in drafting, reviewing

and executing any Conveyance Document, or modifications

thereto, in order that the property interests to be assigned

or conveyed are correct at the time the escrow is to close

pursuant to the terms of this Agreement.

Should the Seller fail to receive any one or all of the

purchase payments set forth above in a timely manner, it

shall give written notice to Gilt Edge of such default, and

Gilt Edge shall have ten (10) days thereafter to cure such

default or to furnish proof of payment. Should Gilt Edge

fail to respond or otherwise satisfy the noticed default

within the prescribed time, the Escrow Agent shall return

the Conveyance Documents, the Quitclaim Deed and the Release

to Seller and this Agreement shall terminate without Gilt

Edge having any further rights under this Agreement to

purchase the interests of Seller.

8. TERMINATION OF MINING AGREEMENT; Upon payment of all

of the purchase price set forth in Section 2 hereof and the

release of the Conveyance Documents to Gilt Edge by Escrow

Agent, the Mining Agreement shall be terminated. Upon

receipt of the Conveyance Documents,Gilt Edge may thereafter

cause the same to be recorded in Lawrence County, South

Dakota.
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Gilt Edge, upon completion of the purchase of the Mining

Agreement, agrees to accept the assignments of any leaser,

subject to the Mining Agreement, and to perform all the

obligations thereunder of the Seller, arising or occurring

after the date of this Agreement, except any ongoing or past

reclamation requirements accruing by past actions of the

Seller. From and after the termination of the Mining

Agreement, Gilt Edge shall cooperate with Seller in

obtaining the release of Seller, Congden and Carey Ltd. 5

and Thomas Congdon from any obligations under the Leases

conveyed to Gilt Edge hereunder.

9. COOPERATION OF SELLER: During the term of this Agree-

ment, Seller shall reasonably cooperate with Gilt Edge to

the extent such cooperation is required by law to obtain all

county, state and federal permits required to conduct on the

Subject Property the mining operation contemplated by Gilt

Edge, but the cost thereof incurred by the Seller shall be

paid by Gilt Edge.

1U. INDEMNIFICATION; Gilt Edge hereby indemnifies and

agrees to hold Seller harmless against, from and in respect

to any and all damages, losses, liabilities, claims, costs

and expenses (including, without limitation, reasonable

attorneys' fees) arising as a result of any untrue represen-

tation or the breach of any warranty or covenant of Gilt

Edge contained herein. Cyprus and CoCa each hereby

severally, but not jointly, agree to indemnify and hold Gilt

Edge harmless from, against and in respect to any and all

damages, losses, liabilities, claims, costs and expenses

(including, without limitation, reasonable attorneys' fees)

arising as a result of any untrue representation or the

breach of any warranty or covenant made by such party

contained herein. Notwithstanding anything to the contrary

contained in the foregoing, the aggregate amount of all

claims for the breach of all representations, warranties and

covenants of Cyprus or CoCa, as the case may be, shall not

exceed the total payment proceeds received by such party

pursuant to Section 10 hereof.

Notwithstanding the termination of the Mining Agreement

pursuant to the terms of Section 8 hereof, the Indemnity

provided for in Section 6.3 of the Mining Agreement shall

survive the termination of such Agreement and shall remain

the continuing obligation of the parties hereto in accord-

ance with the provisions of such section.
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11. MULTIPLE PARTIES - AGENT; As the Seller is and, may

be, from time to time, made up of various individuals or

entities whose ownership interests may vary, the Seller

hereby names:

Cyprus Mines Corporation
as to Eight-tenths (8/10 or eighty
percent (80%)) of any payment

P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155

Attention: Property Records Supervisor

And:

CoCa Mines Inc.
as to two-tenths (2/10 or twenty
percent (20%)) of any payment

Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

Attention: J. C. Mitchell

as its agent to receive from Gilt Edge all payments to

Seller due hereunder. Such payments shall be made by

cashiers' checks, wire transfers, or other methods providing

immediate funds, payable to the order of said agents at such

addresses. Any charges made by said agents shall be paid by

Seller. Payment by Gilt Edge to said agents, or to any

other agents designated by the different ownership groups of

Seller in accordance with this paragraph, shall constitute

and be payment in full to Seller and each ownership group of

each such payment, and such payment shall constitute and be

a full discharge of all of Gilt Edge's obligations to make

such payment. Gilt Edge shall not have any obligation

whatsoever, with respect to the distribution of any such

payment by any such agents to Seller or its ownership groups

or to any other person or persons entitled thereto or to any

part thereof. If such agents, or any successors thereof,

shall cease to exist or shall refuse to serve as Seller's,

or its ownership groups', agents hereunder, such payment

shall be made thereafter to any bank or other party in the

United States that Seller shall designate. Gilt Edge shall

be entitled to withhold all payments hereunder until such

designation is made. At all times pertinent hereto, Gilt

Edge shall have the right to demand that no more than two

(2) agents act in the place and stead of Seller and its

ownership groups for purposes of receiving payments here-

under. At the time payments are made by Gilt Edge to said

agents, Gilt Edge shall send notices of such payment to

Seller, as provided below.
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12. NOTICES: Any notice or demand which is required to be

given hereunder by either party hereto which either party

may desire to give to the other hereunder shall be given in

writing by mailing the same by United States mail, regis-

tered or certified, return receipt requested postage pre-

paid, addressed to the other party at his respective address

shown below and, to be effective, must be made to all those

designated to receive copies set forth below. A notice

hereunder shall be effective the second (2nd) day next

following deposit thereof in the United States mail or, if

made by personal delivery, the same shall become effective

on the day of such delivery to the party as provided herein.

A party's address, as set forth hereinbelow and/or the

person to whose attention the notice is to be given, may be

changed by such party by notice given as provided herein to

the other party:

If the notice is to Seller:

Cyprus Mines Corporation
Attention: H.L. Bauer, Jr.
P.O. Box 3299
7200 So. Alton Way
Englewood, Colorado 80155

with a copy to:

CoCa Mines Inc.
Attention: J.C. Mitchell
Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

If the notice is to Gilt Edge:

Gilt Edge Inc.
Attention: Wayne McClay
Suite 1088
99 West Hastings Street
Vancouver, British Columbia
V6C 2W2

with a copy to:

Swinton & Company
Attention: Stephen E. Dadson
Suite 1300
1090 West Georgia Street
Vancouver, British Columbia
V6E 3X9

13. NON-PARTNERSHIP; This Agreement shall not constitute

or be construed to constitute a partnership, mining partner-

ship, joint venture or joint operation. The full control

and determination as to manner, extent and character of

mining operations during the term of this Agreement shall be

determined by Gilt Edge in accordance with the provisions of

the Mining Agreement.
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14. II'.UTI RE AGREEMENT; AMENDMENTS: Except for the applica-

ble terms of the Mining Agreement, this Agreement contains

the entire agreement between Gilt Edge and Seller, and no

oral agreement, promise, statement or representation which

is not contained herein shall be binding upon Gilt Edge or

Seller. All amendments of this Agreement shall be in

writing and executed by the parties.

15. BINDING EFFECT; All of the terms, conditions, warrant-

ies, covenants and agreements herein contained shall be

binding on the parties hereto, their partners, heirs,

successors and assigns.

16. RECQRDATION: The parties hereto agree that this

Agreement will not be recorded but that a Memorandum of

Agreement will be recorded setting forth the rights of Gilt

Edge to acquire the rights of the Seller to the Mining

Agreement, Subject Property and the Area of Interest. A

release of such Memorandum shall be executed by the parties

hereto and delivered to Escrow Agent simultaneously with the

delivery of the Conveyance Documents.

17. SEVERABILITY; If any of the provisions of this Agree-

ment is or becomes void or unenforceable by Force of Law,

the other provisions shall remain valid and enforceable.

18. WAIVER; The failure to enforce at any time any of the

provisions of this Agreement or to require at any time

performance by any part of any of the provisions hereof

shall in no way be construed to be a waiver of such pro-

visions or to effect either validity of this Agreement, or

any part hereof, or the right of each party thereafter to

enforce each and every provision in accordance with the

terms of this Agreement.

19. CURRENCY: References to currency in this Agreement are

references to United States currency.

20. INSURANCE; If any operations are conducted upon the

Subject Property by Gilt Edge while this Agreement is in

effect, Gilt Edge shall carry Worker's Compensation insur-

ance as required by applicable law and shall carry General

Liability and Automobile Liability insurance of not less

than One Million Dollars ($1,000,000.00) for each occurrence

for property damage, bodily injury and public liability.
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Cyprus Mines Corporation and CoCa Mines Inc. shall be named

insureds under such policies and shall be beneficiaries of

insurer's waiver of subrogation under any required Worker's

Compensation insurance policy. Certificates evidencing the

foregoing insurance coverage shall be provided to Seller

before any mining, exploration or development operations are

conducted upon the Subject Property by Gilt Edge.

21. GOVERNING LAW; This Agreement shall be governed by the

laws of the State of South Dakota and any question arising

hereunder shall be construed or determined according to such

law.

IN WITNESS WHEREOF, the parties hereto have hereunder set

their hands as of the day and year first above written.

SELLER:

CYPRUS MINES CORPORATION,
a Delaware corporation

COCA MINES INC.,
a Colorado corporation

By:
Title:

GILT EDGE INC.,
a South Dakota corporation

STATE OF

COUNTY OF

Title:

) ss
)

On this the day of \JU*Je= _ , 1986, before me,
the undersigned officer, personally

i who acknowledged himself
A/7 of. CYPRUS MINES

. .S7&/U&appeared
to be the
CORPORATION, a corporation, and that he, as such

^ (// i^

being authorized so to do, executed__
the foretjoing instrument for the purposes therein contained,
by signing the name of the corporation by himself as

In wi tnest, whereof, I have hereunder set my hand and offi-
cial s e a .1 .

Notary Public



STATE OF
CITY AND
COUNTY OF

Colorado

Denver

On this the 26 day of

) ss.

June 1986, before me,
Vicki L. Ferguson , the undersigned officer, personally
appeared Hugh J. Matheson , who acknowledged himself
to be the President of C9CA MINES INC. ,
a corporation, and that he, as such President ,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as President .

In witness whereof, I have hereunder set my hand and offi-
cial seal.

Expires Nov. 22. 1986
T<

Notary Public
1776 Lincoln St
Denver, CO

STATE OF
) ss.

eotnrrY OF
> r*«- -. f3 day of 1986, before me,

^ the undersigned officer, personally
appeared /̂ /̂ yig. /rf̂ C/*̂ } » who acknowledged himself
to be the f/fj.'at/̂  of GILT EDGE INC.,
a corporation, and that he, as such /$yfJ£/.e-̂ /"" /
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as ///•*zStf*

In witness whereof, I have hereunder set my hand and offi
cial seal.

er >ii i>o;'jcjf'j;
1300 • 1090 W. GEORGIA 8 r » ̂ r -f^ "^
VANCOUVER. B.C. V6E 3.\ < Netary^Public

PHONE 687-2242 r/
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EXHIBIT "A

///:;'".*v • < •'.<"~. r-t r-. M I N I N G AGREEMENT . i

'•"' (r A
.X- ,/''' STATE OF SOOTH DAKOTA ^^ , . S~ ,

effective as of the first day of June, 1983, by and among Cyprus

Mines Corporation, a Delaware corporation, 7000 South Yosemite

Street, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa Mines

Inc., a Colorado corporation, 1776 Lincoln Street, Suite 910,

Denver, Colorado 80203 (hereinafter collectively referred to as

"Grantors"); and Lacana Mining Inc., a Nevada corporation

(hereinafter referred to as "Grantee"), whose address is P. 0.

Box 11305, 940 Matley Lane, Suite 10, Reno, Nevada 89510.

WHEREAS, Grantors or their predecessors, as the case may be,

entered into a Joint Venture Agreement dated January 1, 1975,

whereby Grantors agreed to explore, develop and . mine certain

property located in Lawrence County, South Dakota; and

WHEREAS, pursuant to the above Joint Venture Agreement,

Grantors are the Lessees under certain leases ("Leases") covering

patented and unpatented mining claims and are also the owners of

certain patented and unpatented mining claims ("Claims"), all

situated in Lawrence County, South Dakota, more particularly

described in Exhibit A which is attached hereto and by reference

made a part hereof (all of the property covered by the Leases and

the Claims is hereinafter referred to as the "Property"); and

WHEREAS, Grantee desires to obtain an interest in the

Property;

NOW, THEREFORE, the parties hereby agree as follows:

COCA-01-022



ARTICLE I

GRANT AND DESCRIPTION

1 . 1 Assignment

Dollars (SUS50,000.00) as specified in Section 4.1, receipt of

which is acknowledged by Grantors, Grantors and each of them

hereby sell, assign, transfer and convey to Grantee all of their

right, title and interest in and to the above described Leases

together with all rights incident and appurtenant thereto,

subject only to the exceptions and reservations made in this

Agreement.

1.2 Assumption ot Obligations

Grantee hereby accepts the assignment of the above Leases

and agrees to perform all of the obligations of Grantors

thereunder and save and defend Grantors harmless from any claims

or obligations under said Leases arising or occurring after the

date of this Agreement, except for the obligations noted in

Section 13.9. Grantee specifically assumes the obligation to

make all payments required by the Leases on or after June 1, 19S3

through May 31, 1984, regardless of the date of termination of

this Agreement, unless terminated pursuant to Section 7.2.

Grantee shall be responsible to make such payments to the Lessors

of the Leases and Grantors shall cooperate in furnishing

addresses, payment schedules and other information to Grantee.

1.3 Exclusive Lease of Claims

Grantors hereby lease exclusively to Grantee, its successors

and assigns, for the term and purposes stated below, the Claims ,

together with all rightSi privileges and appurtenances in anywise

belonging to said mining claims, including, but not limited to,

easements, rights-of-way, access rights, road construction

rights, water and water rights and timber and vegetative re-

sources, together with the right to use the surface to the

fullest extent reasonably nccestary, appropriate, convenient,^

-2-



worthwhile or incidental to any of the rights and privileges of

Grantee hereunder. The Claims are leased without limitation, for

purposes of surveying, evaluation, exploration, additional pros-

pecting, drilling, developing, mining by any method or otherwise

extract:-/, sto'cl-.pfTirJc,, "storing, " processing, treating, removing,

stripping, and marketing or otherwise disposing of any and all

minerals, metals, ores and materials of whatsoever kind and

character (hereinafter "Minerals") in, upon, under, or extending

from or into the Claims.

1.4 Area of Interest

The parties hereto hereby agree that if, after the date of

this Agreement, Grantors or any one of them acquire any right,

title or interest in any property the boundary of which is

located within the Area of Interest, they shall promptly notify

Grantee of such acquisition and if Grantee shall, within sixty

(60) days after receipt of such notice, notify Grantors that said

property should be included as part of the Claims or Leases under

this Agreement (depending upon whether such property is acquired

in fee or by lease), Grantors shall execute all necessary

documents in order that such property shall be included as part

of the Property under this Agreement. The term "Area of

Interest" as used herein shall be deemed to mean that property

situate in Lawrence County, South Dakota more particularly

described as:

Township 4 North, Range 3 East, B.H.M.

Section 1: all
12: all
13: Nh

Township 5 North, Range 3 East, B.H.M.

Section 36: all

Township 4 North, Range 4 East, B.H.M.

Section 4:
5:
6:
7:
8:
9:

16:
17:
18:

Wlj
all
all
all
all
Wlj
NW>|
N1]
NS
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Township 5 North, Range 4 East, B.H.M.

Section 31: all
32: all

The Area of Interest is also shown graphically on Exhibit B

attached hereto and by reference made a part hereof. If Grantee

does not elect to include such property under this Agreement,

Grantors shall be free to retain, use or dispose of their right,

title and interest in such property as they may determine.

Unless otherwise agreed in writing by the parties hereto, if

Grantee elects that any such property offered by Grantors be in-

cluded as part of the Property under this Agreement, Grantee

shall reimburse Grantors their costs in acquiring such property,

and such costs shall be included as Evaluation Expenditures as

defined herein. After any such property is added, as provided in

this Paragraph, such property shall thereafter be considered part

of and be included in the Property as either Claims or Leases.

Grantee shall have the right to prospect for, locate and

otherwise acquire property interests within the Area of Interest.

Any such properties acquired by Grantee will become part of this

Agreement as Claims (in the case of fee acquisition) or Leases

(in the case of acquisition by lease).

In the event that this Agreement is terminated, those claims

and leases hereafter acquired by Grantee within the Area of

Interest shall be conveyed by Grantee by quitclaim deed to

Grantors. Upon the expiration of one (1) year after termination

of this Agreement, each party shall be free to acquire interests

within the Area of Interest.

1.S Purposes

The Claims are leased to Grantee to survey, evaluate and

drill for, develop, mine or otherwise extract, stockpile, store,

process, treat, remove, ship and market or otherwise dispose of

any and all Minerals in, upon or under the Claims or other land

in the vicinity of the Claims; and to exercise any and all rights

or privileges granted in this Agreement, or which are incident to
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or which may be useful or convenient in the exercise of any of

the rights granted in this Agreement. In addition to the rights,

privileges and purposes set forth in Section 1.3 and in the

foregoing sentence, Grantee shall have unrestricted access to the

Claims and the exclusive rij>.t= ('.) to ' d«v«i— ---»

mine, and to extract, remove and dispose of any and all air,

Minerals, water and waste from the Claims and to deposit such

materials on or in the Claims, by means of underground or surface

mining operations in or on the Claims or other property, (ii) to

remove air, Minerals, water and waste, and materials from other

property and to carry on general mining and milling operations

pertaining to the Claims or other such property, on the surface

of or through underground or surface workings on the Claims,

(iii) to use any part of the Claims for tailings and waste dumps

and for any other purpose incident to underground or surface

mining operations on the Claims or other property, (iv) to erect,

construct, use and maintain on the Claims such roads, buildings,

structures, machinery, and equipment as may be required by

Grantee for the conduct of operations on the Claims or other

property, and (v) to sell Minerals and other products derived

from the Claims in such forms, on such terms, at such times and

for such prices as Grantee nay, in its sole discretion,

determine. All operations on the Claims by Grantee shall be

conducted in a good and miner-like manner.

1.6 Operations

Grantee shall also have exclusive right without limitation

and in its sole discretion: (a) to further evaluate the Claims

by drilling, seismic or other geophysical methods, to mine by any

method or methods deemed desirable or convenient, including but

not limited to, underground, open pit, strip, in situ, solution

and leaching; and to process and treat the Minerals by leaching

or otherwise, either underground, on the surface or in processing

plants; (b) to make all excavations, pits, shafts, and openings

on the Claims and to inject such gas, waters, other
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fluids, air and other substances into the subsurface strata

t^erecf; ;c) tc stockpile, store or dispose of on or off .:._•

Claims, Minerals, waste, earth, tailings and other materials; and

(d) to place, construct, use, maintain, repair, replace, relocate

on ana remove irosi tne CJ.A....S iuiiaingsV chops',* plants; venire a,

equipment, communication facilities, power facilities and

transmission lines, roadways (including existing roadways}' and

other transportation facilities (including railways, pipelines,

tramways, cable and conveyor lines), ponds, tanks, reservoirs,

ditches, mills, processing plants, and other structures, works

and improvements.

1.7 Operations on Adjacent Lands

Grantee shall have the right to remove Minerals from the

Claims through or by means of shafts, tunnels, pits and openings

in or upon property adjoining or in the vicinity of the Claims.

1.8 Water Dse

Grantee shall have the free use of any and all water and

water rights in and on the Claims, to the extent Grantors are

able to grant such right.

1.9 Ingress and Egress

Grantors grant Grantee the right to use all rights-of-way

for ingress to and egress from the Claims which it is within the

power of Grantors to grant, together with the right to construct

roads across such rights-of-way to assist Grantee in conducting

its operations.

1.10 Acquisition of Additional Acreage

Grantors and Grantee agree, that control of the Old

Pennsylvania, M.S. 1632, and the Black Dan, M.S. 327, patented

lode claims is advisable for the orderly exploration and

development of the Property. Grantors hereby agree to pursue

with all reasonable diligence the negotiation and execution of a
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definitive agreement with the legal representative of the estate

of. Fred G. Borsch, deceased, owner of the above mentioned

'-patented lode claims, for " the lease "or acquisition . of these

claims upon terns reasonably acceptable to Grantee. To this

***mf + (?r«"tors e^"^* t1? tl 3^ Tv:r~<-r vik.w. all rees^-^bl"

"dirfg'enYe" "trie "approval of "Cera! dine* Fahr'ni"," a possible" heir, of

such a definitive agreement. Grantee acknowledges that tKe

estate is subject to a will contest and that factors beyond the

control of Grantors may delay or prevent the execution of such a

definitive agreement. If these claims are acquired, they shall

become part of the Property, either as Claims (in the event of

outright acquisition) or as Leases (in the event of acquisition

by lease} .

However, if despite the reasonable diligence of the Grantors

as aforesaid such definitive agreement has not been obtained on

or prior to the first anniversary of the date of this Agreement,

the Grantee shall have the right and option to notify Grantors

within 14 days after said first anniversary that it has elected

to suspend this Agreement, pending satisfactory resolution of

such will contest. On such notice being given, the term of this

Agreement shall be suspended effective the end of the day prior

to the said first anniversary. During the term of such

suspension, the Grantee shall not be obligated to spend the

amounts on Evaluation Expenditures specified in Section 4.2

hereof, other than such amounts as are required to keep the

Leases and the Claims in force or in good standing, as the case

may be.

The period of suspension shall extend 2 weeks after the time

when Grantee receives an executed copy of the aforementioned

definitive agreement. Anything in this Agreement to the contrary

notwithstanding, the period of suspension shall not be counted

against Grantee and it shall be excluded in computing and shall

extend the time(s) of the performance by the Grantee of the

covenants and conditions of this Agreement except that the

beginning date for payment of minimum annual advcnce rcyilty

under Section 4.4 »hall not b« «xtended by such suspension. The

term of this Agreement shall also be extended by such period of

suspension; provided, however, that if such definitive agreement



is not obtained on or prior to the second anniversary of the

effective date of this Agreement and if the requirement for a

definitive agreement has not theretofore been waived by the

Grantee, this Agreement shall automatically terminate on the

exp. i'i ;iir. «; w..e ieco.ia a;»r.i versa.'., iare.' If Grantee wc^.ed the

requirement for a definitive agreement on or prior to the second

anniversary, this Agreement shall not terminate and the period of

suspension shall extend two (2) weeks after such waiver is given

whereupon this Agreement shall be reinstated and shall continue

to be in full force and effect.

1.11 Grantee's Discretion in Operations

It is agreed that Grantee shall have the right to decide in

its sole discretion on what part or parts of the Property any of

the operations contemplated in this Agreement are to be carried

out and the timing and priority of any such operations,

including, without limitation, the right to determine whether

such operations will be carried out on any one or more Claims in

priority to the Leases or vice versa; provided that nothing in

this section shall be interpreted as altering or diminishing the

obligations of Grantee set forth in other provisions of this

Agreement.

ARTICLE II

OPTION TO PURCHASE

2.1 Eiercise of Options

Grantee agrees to exercise, at Grantors' request, any

options to purchase which may be contained in the Leases.

Grantors agree to pay any difference between the purchase option

price and the total payments creditable toward the purchase price

at the time of exercise of the option, if any such options are

exercised before satisfaction, as specified in Section 3.3, and

title to such property covered by such Leases shall be held by

Grantors. If such options are exercised after satisface ion,

Grantee shall b« responsible for the entire purchase price and

shall hold title.
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ARTICLE IIj

TERM OF AGREEMENT

3.1 Tera

Unless sooner terminated as hereinafter provided, the lease

of the Claims contained in this Agreement shall remain in full

iw.=c a..- e^ieci iwn a perioo oi ctn i^w, yea.o iron. £,._ effec-

tive date hereof (the "Primary Term") and so long thereafter as

any development, mining or processing operations are being con-

ducted hereunder on a continuous basis within the Area of

Interest. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such opera-

tions do not cease for a period of more than one hundred eighty

(180) consecutive days, excluding period(s) of force majeure as

provided in Section 10.3 of this Agreement and as provided

hereinafter. In the event Grantee is unable to obtain a

satisfactory market for any Minerals discovered or produced from

the Claims, and as a result Grantee delays commencement of

development, mining or processing operations beyond the end of

the Primary Term, or from time to time suspends such operations

after the end of the Primary Term, this Agreement shall not

expire or terminate during such period of lack of market but may

be extended by Grantee's continuing payment of minimum royalties

under Article IV. Grantee shall use diligence in searching for a

satisfactory market for the Minerals during such lack-of-market

periods, and when a satisfactory market becomes available,

Grantee shall have a reasonable time thereafter, not to exceed

sixty (60) days, within which to begin or renew development,

mining or processing operations.

3.2 Termination

Upon thirty (30) days' prior written notice to Grantors,

Grantee shall have the right at any time to terminate this Agre-

ement as to all of the Property by notifying Grantors thereof and

thereupon all rights and obligations of Grantee under this Agree-
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ment, except for those obligations which may have accrued prior

to termination, shall terminate. Upon termination of this

Agreement, Grantee shall:

(a) Quitclaim to Gzantors all of Grantee's right,

title and interest in and to the Property; and

(b) Within sixty (60) days after surrender or other

• termination 'o'f this" Agreement, Grantee" "shall" derive.'" to

Grantors copies of all factual geological, metallurgical,

~ and engineering data and naps, logs or drill hole cores and

results of assaying related to the affected properties which

Grantee may obtain as a result of exploration work under

this Agreement, provided, however, Grantee shall have no

liability on account of any such data used or relied upon by

Grantors.

(c) In the event that Grantee shall fail to deliver

such data, Grantors shall be entitled to receive, as

liquidated damages, a payment equal to the sum of the ex-

penditures made by Grantee to compile the data referred to

in subsection 3.2(a)(ii).

Upon such termination, all payments previously made shall be

retained by Grantors as full compensation for use and occupancy

of the Property and all liabilities and obligations of Grantee of

any kind then not due or accrued with respect to the Claims and

Leases shall terminate.

3.3 Satisfaction

In the event that Grantee fulfills its entire Evaluation

Expenditure obligation of $057,500,000.00 at any time on or be-

fore the end of the fifth year of this Agreement, and is other-

wise in compliance with this Agreement, Grantee may notify

Grantors of such facts and Grantors shall, within thirty (30)

days of such notice, provide Grantee with fully executed

quitclaim deeds to the Claims and to any acreage obtained through

exercise of purchase options contained in the Leases, subject

only to • reservation of • production royalty or overriding
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royalty as provided in Section 4.3, and a minimum annual advance

royalty as provided in Section 4.4. This Agreement shall

thereupon be considered satisfied and terminated.

ARTICLE IV

CONSIDERATION

4.1 Bonus

Concurrent with the execution of this Agreement, Grantee

shall pay to Grantors as a Bonus the sum of SUSSO ,000.00.

4.2 Evaluation Expenditures

During each one year period of this Agreement, beginning on

the effective date of this Agreement, Grantee agrees to spend the

following amounts as Evaluation Expenditures on the Property,

part of which shall be spent, as specified, on exploration

drilling:

Annual
Lease
Year

6-1-83
6-1-84
6-1-85
6-1-86
6-1-87

Evaluation
Expenditures ($DS)

through
through
through
through
through

5-31-84
5-31-85
5-31-86
5-31-87
5-31-88

$
1,
2,
2,
2,

500
000
000
000
000

,000
,000
,000
,000
,000

Exploration
Drilling ($DS)

$150
200
200
200
250

,000
jtJ?00
,000
,000
,000

Any deficiency in the amount of Evaluation Expenditures incurred

in any period may be made up within sixty (60) days after the end

of the period in which such deficiency occurred without penalty

by incurring Evaluation Expenditures or making cash payment to

Grantors in the amount of the deficiency. If any such deficiency

is not made up within such time, this Agreement shall terminate

and Grantee shall follow the provisions of paragraph 3.2.

Evaluation Expenditures in excess of that required for any one

year period may be made by Grantee and any Evaluation

Expenditures during a period in excess of the required minimum

expenditure set forth above shall be a credit against the

Evaluation Expenditure requirements for subsequent exploration

periods. 'Evaluation Expenditures" shall be deerred to mean ar-
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include the costs of evaluation, further exploring, and

developing the Property, including the drilling, excavating and

searching by all recognized prospecting techniques; sampling,

assaying, testing and evaluating materials removed therefrom,

including large-scale bulk sampling or testing; mapping,

platting, surveying; constructing and maintaining camps, roads,

works and structures ̂necessary to carry out evaluation,-sampling

or testing; all payments made to maintain the Leases and Claims

in good standing, including rentals, assessment work, and minimum

advance royalties, but not production royalties; all costs

incurred in acquiring additional acreage within the Area of

Interest; all studies including metallurgical, mine planning,

financial, economic, scoping, feasibility, marketing, geological

and technical studies required to develop a prospect or mine and

all work that may be required for preparing a mine for operation,

including the opening of a mine, the construction and

install- i of operating facilities and the procurement of

rials, tools, equipment, machinery and supplies

reto. Five (5%) percent of each year's Evaluation

^0N may be allocated by Grantee to overhead and

.. Travel expenses and time of technical personnel

in work on or for the benefit of the Property may be

charged as Evaluation Expenditures but office and administrative

expenses, including time of administrative personnel shall be

covered by the five percent overhead charge. The commitment for

Evaluation Expenditures shall accrue annually in advance.

Accordingly, upon execution of this Agreement Grantee is

obligated for the first lease year evaluation expenditure of

$500,000, of which $150,000 must be spent on exploration

drilling, unless this Agreement is terminated pursuant to the

title provisions of Section 7.2 in which event all obligations

for Evaluation Expenditures shall be terminated ab initio. In a

similar fashion, if the first anniversary date is reached without

termination of this Agreement, then the second year's Evaluation

Expenditure shall be deeded to have accrued and Grantee shall be
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liable therefor whether or not this Agreement is terminated

during the second lease year. The Evaluation Expenditures shall

accrue in a similar fashion over the ensuing lease years.

Exploration drilling shall mean all drilling carried out on the

Property, and expenditures on exploration drilling shall mean all

direct and indirect drilling costs, including, without

limitation, road and site preparation, standby charges,

mobilization and demobilization costs, related assaying costs and

technical supervision expenses.

4.3 Production and Overriding Royalty

(a) Grantors hereby except and reserve from the assignment

of the Leases an overriding royalty, and Grantee hereby agrees to

pay to Grantors a production royalty on the Claims, all in the

amount of seven and one-half percent (7'j%) , inclusive of any

other royalties, production payments, overriding royalties or

other burdens (but excluding taxes of any type) existing on the

date of this Agreement, of the Net Value of all Minerals,

including ores, metals, Dore bars, bullion, Concentrates and

Mineral products derived from the Property.. Grantee shall have

the right and obligation to pay all underlying production and

overriding loyalties, production payments or other burdens

existing on the date of this Agreement and all such payments on

account of production royalties, overriding royalties and

production payments made to parties other than Grantors-shall be

credited against and deducted from the production and overriding

royalty, if any, payable to Grantors hereunder and in the event

that any such obligations equal or exceed seven and one-half

(7)5%) percent of the Net Value for any portion of the Property,

then no royalty shall be payable to Grantors on such portion. It

is the intention of the parties that the aggregate amount of

royalties payable by Grantee to Grantors under this Agreement and

to all other persons who are entitled to receive production

royalties, overriding royalties or production payments under the

Leases or any other agreements, shall not in the aggregate exceed
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seven and one-half percent (7*jl) of the Net Value of the

production from the Property, except in those aforesaid

circumstances in which, and only for BO long as, such royalties

and like payments payable to such other persons exceed seven and

one-naif percent (Vjl) of the Net Value, and that tneie snaj.* oe

no duplication of payments on account of overriding royalties and

p.___;-icn royalties, if any, cue to Grantors. As used iiii-ei.T,

the term "Net Value" means the gross returns realized by and paid

or credited to Grantee from the sale of such Minerals, including

ores, metals, Core bars, bullion, Concentrates, and Mineral

products to a mill. Smelter, or other purchaser, user or consumer

other than Grantee, after deduction of all charges for treatment

in the smelting process (including handling, processing,

penalties, and other processor deductions) and less sales

brokerage costs and actual costs of transportation (including

freight, insurance, transaction taxes, handling, port, demurrage,

delay, and forwarding expenses incurred by reason of or in the

course of such transportation) of such Minerals, including ores,

metals, Dore bars, bullion, Concentrates, and Mineral products to

the mill, Smelter, or other purchaser, user or consumer. The

term "Smelter" means conventional smelters, as well as any other

type of production plant used in lieu of a conventional smelter

to reduce ores or Concentrates.

(b) Grantee may, but is not obligated to, beneficiate,

mill, sort, concentrate, refine, smelt, or otherwise process and

upgrade the Minerals, including ores, metals or Mineral products

derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Grantee. Any upgrading beyond the

stage at which beneficiation, milling, sorting, and concentrating

has yielded concentrate in the form usually commercially

marketable ("Concentrate") shall be done for Grantee's sole

benefit, risk and account, and the Mineral products taken by

Grantee for such upgrading shall be deemed, for the purpose of

computing Net Value and royalties payable thereon only, and not

otherwise, to have been sold at the mean of quotations for the
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Concentrate so taken for the month of such takings as reported in

"Metals Week" published by McGraw-Hill, Inc., or, in the event

such quotations are not published therein or such publication

ceases or suspended, then at the mean of the quotations for Con-

centrate OL. tne type so taken for the month of such taking as may

be reported in such other publication or source as is generally

' ' ' ' :..' . - • • 7.3 reflectir.: •;;-.. r-j :-.i ti.-. . ' ..

such Concentrates are currently being offered for sale and pur-

chase, or in the absence of such a publication, by such other

means as may establish such quotations to the end that in

determining the Net Value of such Concentrates as are not sold by

Grantee, but are taken by it, the price received for such Con-

centrates shall be deemed to be the mean of prices at which Con-

centrates of the same types are currently being offered for sale

and purchase between unaffiliated parties. Grantee shall not be

liable for mineral values lost in such processing under sound

engineering practices. It is expressly understood that Grantee

shall pay, or otherwise absorb, all costs and expenses incurred

in all stages of the mining and treatment processes up to and in-

cluding the loading of Concentrates in a form which is usually

commercially marketable in rail cars or such other type of trans-

port vehicle used for transporting the Concentrates from the mill

or concentrator site. Grantee shall be permitted to sell Con-

centrates in the form usually commercially marketable to its

parent company or any subsidiary of its parent company (more than

50% owned by said parent company), provided that such sales shall

be considered, solely for the purpose of computing Net Value and

royalties thereon, to have been sold at prices and on terms no

less favorable than those which would be extended to an un-

affiliated third party under similar circumstances.

(c) The production and overriding royalties provided for

herein shall be the total payments due Grantors from Minerals

produced from the Claims and Leases.
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4.4 Minimum Annual Advance Royalty

Beginning on the fifth anniversary date of this Agreement,

Grantee shall pay to Grantors a minimum advance royalty of

SUS200,000.00 per year. The payment of this minimum advance

royalty snail continue or. eoc.; su-ae^em Anniversary c_.e .:„.. a

period of ten (10) years after the start of commercial production

by : Granitee :on - the: rBzoperty. Kir.i-'u.- civai.ce zcyaliiii rV.;ll

constitute prepayment of and advances against payment of

production and overriding royalties that may become payable under

this Agreement. Grantee may credit all minimum advance royalties

against production and overriding royalties accruing at any tine

until said advance royalties have been fully recouped from

production and overriding royalties. Commercial production is

hereby defined as ninety (90) days of continuous production from

the mine and its associated facility at not less than seventy

percent (70%) of its rated capacity.

4.5 Reduction of Expenditures

If this Agreement expires or is terminated as to all of the

Claims, Grantee shall not be required to make any Evaluation

Expenditures except as provided in Sections 4.2 and 12.2.

4.6 Applicability of Other Provisions

All of the provisions of this Agreement, including the

obligations for payment of minimum advance royalties, production

royalties and overriding royalties shall apply to properties

which become Claims or Leases pursuant to the Area of Interest

provisions of Section 1.4.

4 .7 Salvage

Grantors shall not be entitled to share in the proceeds of

salvage or other disposition of personal property or fixtures

erected or placed on the Claims by Lessee.
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ARTICLE V

KANKgR OP PAYMENT

5.1 Production and Overriding Royalty Payments

Overri d i n g royalties and production royalties to Grantors on

the Leases and Claims, when payable, shall accrue monthly at the

end of each calendar month and shall become due »"•* r?=--^b1^

quarterly on the fifteenth day of each month following the last

day of the calendar quarter in which the same accrue. Said pay-

ments shall be accompanied by a settlement sheet showing in

reasonable detail the quantities and grades of the Minerals, Con-

centrates and other Mineral products, processed by Grantee for

the preceding calendar quarter, the proceeds of sale, costs and

other deductions and other pertinent information in sufficient

detail to explain the calculation of the production and over-

riding loyalty payments.

5.2 Payments to Grantors

All payments to Grantors under this Agreement shall be made

in the following proportions to the parties listed until Grantee

is otherwise notified in writing by all parties acting as Grantor

hereunder:

Name Percentage of Payment

Cyprus Mines Corporation 60%
P.O. Box 3299
7000 So. YoSemite Street
Englewood, Colorado 80155

Attn: Property Records Supervisor

CoCa Mines Inc. 20%
1776 Lincoln Street
Suite 910
Denver, Colorado B0203

Attn: J. C. Mitchell

5.3 Audit

Grantee shall keep books and records relating to computation

of payments for a period of at least two (2) years after receipt

of such payment by Grantors. For a period of two (2) years after
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Grantor's receipt of payment, Grantors shall have the right, upon

reasonable notice and at a reasonable time, to have Grantee's

accounts and records relating to calculation of the statement in

question audited by a certified public accountant acceptable to

Grantors and to Grantee. If such audit determines that there has

been a deficiency or an excess in the payment made to Grantors,

such "deficiency or excess shall be "re'solved by adjusting the next

production or overriding royalty payment due hereunder. If such

audit discloses any deficiency between the amount of the produc-

tion or overriding royalty payments due hereunder and the amount

actually paid which exceeds five per cent (5%) of the amount due,

Grantee shall pay all costs of such audit. If any such

deficiency is five per cent (5%) or less, or if there is an over-

payment, Grantors shall pay all costs of such audit. Grantors

may also conduct their own audits at their own expense at

reasonable intervals within the time provided above, but such

audit shall not be binding on Grantee without Grantee's consent.

All books and records used by Grantee to calculate production and

overriding royalties due hereunder shall be kept in accordance

with generally accepted accounting principles.

5.4 Claims by Third Parties

If any third party, other than the United States of America,

asserts, through a judicial proceeding, any claim to or against

the Claims for any Minerals, Concentrates, or Mineral products

lying in or under the Claims, or to the surface of the Claims, or

to any amounts payable to Grantee, Grantee may deposit any

amounts otherwise due to Grantors in an interest-bearing escrow

until the controversy is finally determined.
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ARTICLE VI

OPERATIONS AND DAMAGES

6.1 Standard of Operations; Reports

Grantee agrees that all operations affecting the interests

01 Giar.;. ..-:..er c..-- «$ze slier.; »;.<._! we conducted in a good anc

miner-like manner and in compliance with all applicable and valid

laws, rules, regulations and orders of governmental authorities

having jurisdiction over the Property or operations hereunder

(including, without limitation, Workmen's Compensation Laws).

Grantee shall provide to Grantors a yearly progress report

summarizing the activities accomplished during the previous year

within sixty (60) days after each anniversary date of this agree-

ment.

6.2 Reclamation

Grantee shall comply with all applicable and valid

governmental laws, rules, regulations and orders governing recla-

mation of the Property and restoration of the surface of the Pro-

perty.

6.3 Indemnity

Grantors shall not be liable for any work performed or

materials used upon the Property by Grantee after the date of

this Agreement. Grantee shall hold Grantors and the Property

free of and harmless from all liens, charges and liabilities

arising from damage to property, or injury to, or death of

persons caused by any acts or omissions of Grantee with respect

to the Property. Grantors shall hold Grantee and the Property

free of and harmless from all liens, charges and liabilities

arising from damage to property, or injury to, or death of

persons caused by any acts or omissions of Grantors with respect

to the Property occurring prior to the date of this Agreement or

occurring during the exercise of rights reserved to Grantors

under this Agreement. Grantors may post on the Property during
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the term of this Agreement such notices as they see fit of the

nonresponsibility of Grantors for any of the acts of Grantee. in

such event, Grantee shall exercise reasonable care to preserve

the effective condition of .any. .notice so posted.

6.4 -Keniova.1. or equipment and Minerals

Grantee shall have the right, but not the obligation unless

c-\: ;-r•-•:"• r-r'-'^i::- by IEW, t= :c-ove, wit5;in one (1) yeir afts:

termination of this Agreement as to any part of the Claims any

and all structures, machinery, equipment or other personal

property or fixtures which Grantee erected or placed on any part

of the Claims. Provided that the terms of Section 4.3 have been

complied with, Grantee shall also have the right to remove,

during said period, all Minerals, Concentrates and other Mineral

products mined or extracted by Grantee during the term of this

Agreement. All roads and bridges built on any part of the

Claims, along with any water right initiated or established by

Grantee, the point of surface diversion or ground water, with-

drawal of which is on such part, will, upon the expiration or

termination of this Agreement as to such part, if the surface

rights of the Claims are owned by Grantors, become the property

of Grantors without cost.

6.5 Inspection by Grantors

Grantors and Grantors' agents, duly authorized in writing,

may enter upon the Property to inspect the same upon reasonable

notice to Grantee and in a manner which will not unreasonably

hinder or interrupt the operations and activities of Grantee on

the Property or on any lands adjacent thereto. At the time of

such inspection, Grantee will make available to Grantors, if re-

quested, all records of factual data pertaining to the calcula-

tion of Production Royalty due hereunder including, without

limitation, weighing, sampling and assaying of ore produced from

the Property and sales, transportation, and processing costs;

provided, however. Grantee shall not be obligated to furnish to
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Grantors any internal proprietary data including, but not limited

to, information which includes interpretive data. Grantee shall

facilitate and assist such inspections by Grantors in every

reasonable way, but Grantors or their agents shall enter upon the

Property at Grantors' own risk and expense and shall indemnify,

damage, or liability including reasonable attorneys' fees and

other . expenses • «r ising from or---by reason of --irsj-.-'y to or the

presence of Grantors, Grantors' agents, representatives,

licensees or guests, or any of them, on the Property, except

damage or injury caused by the negligence or willful misconduct

of Grantee.

6.6 Confidentiality

Grantors agree to treat all information acquired hereunder

as confidential and further agree that Grantors shall not use

name of Grantee, its parent, subsidiaries, affiliates or partners

in any public statement or press release and shall make no press

releases, public statements or public announcements of any sort

concerning this Agreement or the operations and activities of

Grantee with respect thereto, except with the prior consent pf

Grantee (which consent shall not unreasonably be withheld), or as

required by law. During the term of this Agreement and for one

(1) year following termination of this Agreement, Grantee agrees

to treat all information regarding the Property as confidential,

and will not disclose the same to third parties except with the

consent of Grantors (which consent shall not unreasonably be

withheld), or as required by law.

ARTICLE VII

TITLE

7.1 Representations and Warranties

Grantors hereby specifically make no warranties or

representations with respect to the Property except as follows:
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(a) Grantors have the full and exclusive right and

power to act on behalf of Grantors, and on behalf of any

other interested person or entities, to lease the Claims to

Grantee under the terms and provisions of this Acre«">-rt and

to grant the rights granted to Grantee hereunder;

ce:e-.i arc(Wo.3'he-Ciaijis/1»re,.fr*e :»nd ciear£:of al. „.:...; .— ...-

cumbrances except as set forth herein;

> _.. (c) The..Claims .are not subject to en«/ aor-emi-nts

^ contrary to the provisions of this Agreement;

(d) While this Agreement remains in effect, Grantors

will not place upon or cause to be placed upon the Claims

any lien or encumbrance; and

(e) Grantors further represent that the unpatented

Claims have been validly located, recorded and maintained

pursuant to applicable federal, state and local laws and

regulations and Grantors are the sole recorded and

beneficial owners as to their respective percentage

interests in the Claims.

(t) Grantors have not done any acts causing Leases to

be forfeited or cancelled; that all Leases are in good

standing at the time this Agreement is entered into and

there is no default or any act which with the passage of

time could become » default under any of the Leases; that no

notice of default has been given to Grantors and to

Grantors' knowledge no such notice is contemplated to be

given by any of the lessors under the Leases; that Grantors

are the sole present lessees and have the full and exclusive

right and power to assign the Leases to Grantee.

7.2 Proof of Title

Grantee may, at its expense, examine the title to the

Property. At any time within one hundred twenty (120) days from

the date of this Agreement, Grantee nay disapprove title to the

Property if, in the opinion of an attorney, title to all or a

part thereof is not good and merchantable. If Grantee
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disapproves title to part of the Property, it shall have the

right, but not the obligation, to disapprove title to the whole,

or it may accept the Property with such defects. If Grantee

disapproves title to the whole of the Property, this Agreement

shall terminate, Grantee shall record the surrender required by

Section 3.2, and all payments made by Grantee . thereunder>

including the bonus and any underlying Lease payments, but

excluding payments for work performed.on the Property durina the

term of this Agreement prior to termination, shall be returned to

Grantee by Grantors or reimbursed, as the case may be, forthwith

upon recordation of surrender. Grantors shall cooperate with

Grantee should Grantee undertake any title examination or

curative matters and expenses incurred by Grantee in such

curative work shall qualify as Evaluation Expenditures.

7.3 Lesser Interest

Except as provided herein, in the event Grantors own an

interest in the Property which is less than the entire, undivided

interest in the Property, except where such lesser interest is

referred to in Exhibit A, then the payments provided for in

Article IV shall be proportionately reduced and paid to Grantors

only in the proportion that Grantors' interest therein bears to

the whole and undivided interest in the Property. In such event

Grantors shall be entitled to retain only such proportion of the

monies previously paid to Grantors hereunder as Grantors' said

interest bears to the whole and undivided interest in the

Property and Grantee shall be entitled to recover such previous

overpayment by offsetting such overpayments against monetary

obligations which thereafter become due and payable to Grantors

hereunder.

7.4 Redemption ot Liens

Grantors agree to pay promptly, upon the demand of a

creditor, any mortgages, taxes, or other 'liens which Grantors

have placed or caused to be placed upon the Property, except
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where Grantors in good faith dispute the obligation. Grantee, at

its option, may discharge any mortgages, taxes, or other liens on

the Property, either in whole or in part, in the event of default

by Grantors, and be subrogated to the right of the holder

thereof. Such subrogated rights nay be enforced against Grantors

in any court of competent jurisdiction. In case of payment of

any such mortgage, taxes or other liens by Grantee, in addition

to ths right of subrogation herein granted, Grantee shall also

have the right to retain any monetary obligations which may

become due Grantors hereunder, including, without limitation,

overriding or production royalties payable to Grantors, and to

repay Grantee therefrom, and the retention of such monies by

Grantee shall have the same effect as if paid to the Grantors in

whose behalf payment of any mortgage, taxes or other liens was

made.

ARTICLE VIII

TAXES

B .1 Taxes

During the term of this Agreement, Grantee shall pay all

real property taxes, ad valorem and assessments, assessed against

the Property. Grantee agrees, during the term of this Agreement,

to pay promptly when due all taxes levied and assessed upon

Grantee as an employer, and upon fixtures and personal property

placed by Grantee on the Property. As to any taxes measured by

production that are now or may hereafter be levied or computed on

the amount or value of ores produced during the term of this

Agreement, Grantors and Grantee shall bear their pro rata share,

and Grantee may pay Grantors' share of such tax and withhold the

amount paid from any other payment due to Grantors hereunder,

provided that, where the tax is levied or computed on the amount

or value of ores produced, the pro rata share of Grantors shall

be determined by multiplying the gross amount of royalties paid

to Grantors during the taxing period by the applicable tax rate,
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the balance of the tax being Grantee's pro rata share. All taxes

shall be paid when due and before delinquency, but Grantee shall

be under no obligation to pay any tax so long as such tax is

being contested ir. good faith. Both Grantors and Grantee shall

have the right in good faith to contest any tax or assessment,

whether payable by Grantors or Grantee, but shall not permit the

Property or any improvements or personal property thereon to be

sold for such taxes .or. .assessments.. . ..

8.2 Tax Election

If the relationship of the parties hereto is deemed to be a

partnership for tax purposes, each of the parties hereto hereby

elects to be excluded from the application of Subchapter K of

Chapter 1 of Subtitle A of the United States Internal Revenue

Code of 1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the United States of America

or such portion or portions thereof as may be permitted or

authorized by the Secretary of the Treasury of the United States

of America or his delegate, insofar as said Subchapter X or any

portion or portions thereof may be applicable to the joint opera-

tions under this Agreement, and from any comparable provisions of

applicable state law, and hereby binds itself to do any and all

things necessary or proper in the premises from time to time in

order to effectuate such election under the authority of

Section 761 (a) of said United States Internal Revenue Code of

1954 as amended and the corresponding provisions of any sub-

sequent internal revenue laws of the United States of America.

ARTICLE IX

COMMINGLING

9.1 Commingling

(a) Grantee shall have the right to commingle ore from the

Claims with other ore. Before any commingling, Grantee shall

(i) weigh and sample the ore from the Claims in accordance with
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sound mining and metallurgical practice, and (ii) assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall keep records showing weights,

moisture, percentage of .-r.etal csr.tent, and grcss .tetal _.;.-.:.:.•.. ±1

the ore from the Claims. From this information, Grantee shall

calculate an average grade of ore from the Claims or an average

grade of ore fed to process in the accounting quarter used by

Grantee.

(b) If Concentrates are produced, the average per cent

recovery for the accounting quarter will be used to determine the

amount of metal in the Concentrate derived from the Claims.

Grantee shall sample the Concentrate and shall assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall determine the weight of Concentrate

derived from the Claims by using the average grade of all Con-

centrate for the accounting quarter.

(c) In computing royalty payments, credits for the metal

shall be based upon the amount of metal contained in the Claims,

or upon the amount of metal contained in the Concentrate derived

from the Claims, as may be appropriate, and charges based on the

weight of ore or Concentrate shall be based upon the weight of

the ore from the Claims or Concentrate derived from the Claims,

as may be appropriate, for the accounting quarter. Grantee may,

at its option, assay the ore from the Claims and other ore for

penalty substances. Charges for penalty substances shall be

allocated proportionally between the ore from the Claims and

other ore on the basis of the gross penalty substance content of

each ore. If Grantee elects not to make such assays, all

penalties for penalty substances in the commingled ores shall be

borne by Grantee.

9.2 Consent

Grantors by executing this Agreement hereby consent to any

unit plan that Grantee, in its discretion, may adopt in

conformity with Section 9.1, hereof. Upon the request of
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Grantee, Grantors shall formally consent to any such unit plan by

executing a written consent thereto prepared by Grantee.

Notwithstanding any unit plan or any consent of Grantors, Grantee

shall hav? ths rigl't to discontinue or terminate any such'writ at

any time or times.

9.3 Reduction of Onit

Reduction in the size of, or in the interest covered by, any

unit as a result of failure of title or any other cause shall

not, of itself, terminate the unitization. In the event of any

such reduction, no retroactive reapportionment in royalties shall

be required, nor shall royalties be payable thereunder on pro-

duction from any land, title to which has thus failed. Grantee

may terminate any unit by notifying Grantors to that effect in

wr iting.

ARTICLE X

DEFAULT, FORCE MAJEURB AND DISPOTES

10.1 Default

Failure by Grantee to perform or comply with any of th-e

terms, provisions or conditions of this Agreement, expressed or

implied, including payment of monetary obligations, shall not

automatically terminate this Agreement nor render it null or

void. In case of such default, Grantors may notify Grantee in

writing of such breach, and Grantee shall have a period of thirty

(30) days after receipt of such notice (ten (10) days if the

default is the failure to make any payment required hereunder)

within which to cure the default or diligently commence to cure

the default, provided that the period of time for remedying such

default shall be extended by any time or times that Grantee is

prevented from acting because of force majeure conditions. If

Grantee fails to cure or diligently commence to cure the default

within the time herein stated, Grantors may thereupon terminate

this Agreement by giving written notice to Grantee of such termi-
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nation. Notwithstanding the foregoing, if any action is taken or

suffered by Grantee under any insolvency or bankruptcy act, such

action shall constitute a breach of this Agreement for Grantee

and Grantors shall be entitled 'to terminate this Agreement upon

ten (10) days written notice to Grantee.

10.2 Cessation of Production

The Grantors and Grantee expressly agree that no express or

implied covenant, undertaking or condition whatsoever shall be

read into this Agreement as having been made or given by Grantee

relating to the evaluation, development, mining or production of

and £row the Property by the Grantee, 01 the tiwe thereof, or to

any operations of or carried out by Grantee hereunder or to the

measure of diligence thereof, except as specifically provided in

this Agreement.

10.3 Force Majeure

The failure to perform or to comply with any of the

covenants or conditions of this Agreement, either expressed or

implied, on the part of Grantee shall not be a ground for cancel-

lation or termination or forfeiture hereof, during such time as

such failure to perform is caused, or compliance is delayed or

prevented by storms, droughts or other severe weather, fire,

floods, washouts or landslides, accidents, mill shutdown, failure

of or damage to or destruction of mill machinery or mill plant

facilities, or inability, after diligent effort, to obtain

competent labor service or materials, civil or military

disorders, insurrection or riots, strikes, lockouts or other

labor disturbances, laws, orders, rules, regulations, or legal

-T_=L? act ions (including delays or inability to obtain necessary

governmental approvals, permits or authorizations on terrs

reasonably acceptable to Grantee within a reasonable time after

application therefor has been made); acts of God; or any other

cause whatsoever beyond the control of Grantee, whether similar

or dissimilar to the aforementioned causes, and Grantee shall be
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excused from, and not be held liable for, such delay or failure

to perform or to comply. If Grantee is at any time and from time

to time delayed or prevented from engaging in exploration,

development, mining, or processing operations by any such cause

or causes, the time of any such delay or interruption shall not

be counted against Grantee, anything in this Agreement to the

contrary notwithstanding, and the period(s) of all such delays

and preventions shall be excluded in computing and shall extend

the tiine(s) of Grantee's performance or compliance and the term

of this Agreement shall be extended by the period (s) of such

delays and preventions. Grantee shall notify Grantors of any

event of force majeure as soon as possible after affected

thereby. The existence of any event of force majeure shall not

relieve Grantee of the obligation to make payments and production

and overriding royalty payments specified in Article IV, nor

shall it relieve Grantee of its obligation in Section 1.2 hereof

to perform all obligations of Grantors in the underlying Leases,

unless excused by terms of the applicable Lease.

10.4 Disputes or Adverse Claims

In case of judicial suit or administrative contest, Grantee

shall not be in default in payment thereof until such suit or

administrative contest has been finally disposed of, and Grantee

shall have sixty (60) days after being furnished with instruments

evidencing such settlement, or other proof sufficient, in

Grantee's opinion, to settle such question, within which to make

payment. Should the rights or interest granted Grantee hereunder

be disputed, it shall not be counted against Grantee either as

affecting the term of this Agreement (which shall be extended by

the period of dispute) or for any other purpose, and Grantee may

withhold the making of all payments due Grantors hereunder,

without interest, until there is a final adjudication or other

determination of such dispute.
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ARTICLE XI

ASSIGNKENT

The rights and estate of any party to this Agreement may not

:, -: . - . - ,"-'-

written consent of each other party to this Agreement is first

obtained, which consent shall not be unreasonably withheld;

provided, however, that transfers or assignments, in whole or in

part, may be made without such consent to an organization or

entity in which such patty owns at least a twenty percent (20%)

interest.

11.2 Binding Effect

All of the covenants and terms of

with the land and shall inure to the ben iding

upon, the parties hereto and their respe .. uelrs, successors

and assigns.

11.3 Mortgages

Grantee is hereby granted the right to mortgage, subordinate

or otherwise encumber all oc part of its interest in this

Agreement and the Property in order to finance development of the

Property, provided that such mortgage or encumbrance shall

recognize the priority, validity and continuance of this

Agreement. Grantors agree to cooperate with Grantee in order to

effectuate the purposes of this Section 11.3.

ARTICLE XII

RELOCATION AiTO ASSESSMENT WORK

12.1 Amendments, Rclocationa and Patents

Grantee may, in the name of Grantors, amend or relocate any

or all of the unpatented mining claims included in the Claims and

may locate any fractions resulting from such amendment or reloca-
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ti'on. ' Grantors agree to apply for patent on any or all of the

unpatented mining claims upon the request of Grantee. All

expenses incurred by Grantee in connection with amending or re-

be borne by Grantee and shall qualify as Evaluation Expenditures.

12.2 Assessment Work

Grantee agrees to perform the assessment work for the

benefit of the Claims for the 1982-1983 assessment year and for

each assessment year thereafter in which this Agreement continues

beyond June 1. In addition, Grantee shall record on behalf of

Grantors, as required by law, the affidavit of such work with the

appropriate county and Bureau of Land Management offices, as

required by state law and the Federal Land Policy and Management

Act. If any court or governmental agency determines that work

performed by Grantee does not constitute assessment work required

by federal and state law, Grantee shall nevertheless have

complied with this Agreement if work done is of the kind

generally accepted in the mining industry as assessment work

under this existing law. In any year in which the owners of the

Claims shall be exempted by law from performing assessment work,

Grantee shall prepare or cause to be prepared and filed any

notices, including notices of intention to hold, or other instru-

ments required to take advantage of the exemption. Grantee shall

send to Grantors a copy of all affidavits and other documents

filed pursuant to this paragraph.

AKTICLB XIII

OTHER PROVISIONS

13.1 Notices

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in
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writing delivered or sent by registered or certified mail, post-

age prepaid, return receipt requested, or by telex., to the

following addresses:

Mines Corporation
p'.O. Box 3299
7000 South Yosemite Street
Englewood, Colorado 80155
Attn: C. A. Mark

CoCa Mines Inc.
1776 Lincoln Street, Suite 910
Denver, Colorado 80203
Attn: J. C. Mitchell

With a copy to:

If to Grantee:

With a Copy to:

Lacana Mining Corporation
P.O. Box 354
3701 Royal Trust Tower
TD Center Toronto, Ontario
CANADA M5K 1K7

Attn: P. E. Lawford

Lacana Mining,Inc.
2005 Ironwood Parkway, Room 105
Coeur d'Alene, Idaho 83814
Attn: P. E. Dircksen

or to the most recent address of that party for which such notice

has been given. Unless otherwise provided herein, such notice

shall be deemed effective when either delivered by personal

service, on the day of telexing or five (5) days after date of

mailing.

13.2 Counterparts

This Agreement may be executed in any number of counterparts

and shall be binding upon all owners of interests in the Property

executing the same or a counterpart hereof, whether or not named

herein as one of the Grantors, and whether or not other owners of

interests in the Property have executed other counterparts or

have not entered into this Agreement. This instrument

constitutes the entire agreement between the parties hereto, and

all parties executing this instrument have received a copy of it.
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13.3 Further Acts

Each party, upon the request of the other, agrees to perform

such further acts and to execute and deliver such documents which

sions of this Agreement. Grantors also agree to cooperate at all

times with Gr«-*«» in any reasonable manner to assist Grantee in

the effecting of the purpose of this Agreement.

13.4 Severance

Should any portion of this Agreement be declared invalid and

unenforceable by any judicial action, then such portion shall be

deemed to be severed from this Agreement and shall not affect the

remainder thereof.

13.5 Construction

When required by the context, the singular shall include the

plural and vice versa; the terms "Grantors" and "Grantee* shall

include their respective heirs, personal representatives, succes-

sors and assigns, if any, and the masculine shall include the

feminine and vice versa.

13.6 Governing Law

This Agreement shall be governed by the law of the State of

South Dakota and any question arising hereunder shall be

construed or determined according to such law.

13.7 Attorney's Pees

If either party commences an action against the other to

enforce any of the terms of this Agreement or because of the

breach by either party of any of the terms hereof, the losing or

defaulting party shall pay the prevailing party reasonable at-

torneys' fees, costs and expenses incurred in connection with the

prosecution or defense of such action.
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13-8 Recordation

This Agreement shall not be recorded. Concurrently with the

Agreement, the parties shall execute and record assignments of

of the lease of the Claims contained herein.

13.9 Reclamation

Grantors and Grantee recognize that Grantors have certain

obligations to the State of South Dakota regarding reclamation of

certain existing drill holes, roads and the existing test heap

leach facility on the Property. Grantee hereby agrees that

Grantors may have access to the Property to perform such reclama-

tion and Grantors hereby agree to indemnify Grantee for any

claim, loss or damage arising from such activity by Grantors.
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

Cyprus Mines Corporation

By:

CoCa Mines, Inc.

By:

GRANTEE:

Lacana Mining Inc.

By:
Chairman of the Board



STATE OF
ss.

undersigned, a Notary Public in and for said state, personally
appeared W'
known to me to be

^,^-- iT7-
V;ff <~fjr?r.;rlf.^t of

_ . I a corporation, who acknowledged to
me that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

. . 1 1 ' . x . • , ' • • ' ' • • My commission expires:

^ ^ ONotary *ublicyC.«70CO vJ «-t<fic,.,. <i, TJC-.
fttaJeLOcfa, CO

f

l/~

(peal;

STATE OF

COUNTY OF '-XZ'VI riA/
SS.

_ __ , 198*3?, before me, the
undersigned, a Notary Public in and for «aid state, personally
appeared Vj"). '

On this 7*/A day of v77(ng.

known to me to be the person _ whose name _ _ subscribed to
the within instrument, who acknowledged to me that _ he
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

7COO
otary Pitts! icr,/.-n, &. OV.

My commission expires:

(seal)
. \
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5TATE OF
BS.

(J

On this M '*_ day of
undersigned, •»— rotary Public' in ana
appeared l/,\l\^~ // "

, I960, before me, the
said state, personally

known to me to be
M/A//A/Q / . , a corporation, Who acknowledged to

me that theu executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate firs^, above
written.

My commission expires:

A HOTHTY fUIUC to •* for tM
tl OnUrH. My Conmuiieri li htM 4unn|

«t l»( Liiutiii»t-ea«tnot.

(seal)

STATE OF

COUNTY OF
ss.

On this \L^ day of
undersigned^ a Notary Publicin and
appeared

before me, the
Cor said state, personally

known to me to be the person_s_ whose names_ drtr. subscribed to
the within instrument, who acknowledged to me that -i hey.
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

My commission expires

•£« BUILDING
1776 LINCOLN ST.

DENVER. COLORADO 80203

(ssal)
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EXHIBIT A

GUT EDGE

T. 4N., R. 3:.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5. 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatended mining claims In which Cyprus Mines
Corporation has acquired an 805 Interest by virtue of a Joint Venture
Agreement dated January 1, 1975 with Congdon and Carey, Ltd. 5, to
Cyprus Mines Corporation.

A. Commonwealth Group; Leas* and Option to Purchase dated October
16, 1974 by and between Commonwealth Mining Co. of South Dakota,
lessor, and Thomas E. Concion, lessee, recorded Book 418, Pages

1. Patented Lode Claims

MIN.
CLAIM SURVEY

Anchor 138
Rattlesnale Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
61 It Edge 328
Ophir 483
Oro Fino 646
Oro Bella (3/8 int.) 648
Waggoner (3/8 1nt.) 649
Sunday 650
Two Bears 699
Sonora 700
Bismarck B84
Golden Star Fr. 884
Rush 884
Golden West 884
Moltke 884
St. Patrick 926
Summit 926
Mary Ellen 926
J.K.P. 926
Big Spring 926
Haley 927
Theodor 927
Ontario 975
Binghamton 975
True Blue 975
Delhign 975
Norwich 975
Bavaria 1031
Walter 1031
Franklin 1031
Carl 1031
Marie 1031
White 1031
Prussian 1031
Hattie 1031
Gray 1031
Louis 1031

GROSS
PATENT ACREAGE

3823
8422
6659
7301
14821
8652
20050
26523
22197
22196
21259
21257
20996
22661
22661
22661
22661

8.28
9.98
2.61
9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.969

22661)
29732
29732
29732
29732
29732
24021
24021

8.181
5.173
4.962
9.452
5.237
9.06
8.89

28948)
28948
2894 B 43.035
28948)
28948)
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26



CLAIM

Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin II
Mineral Twin 12
Rosa Bella
Summit
Summit fl
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pelion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

2. Patented Placer Claim

HIM.
SURVEY

1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1B31
1892
1892
1892
1932
1932
1932
1932
1932

PATENT

26763
26763
29566
32430
32480
30615
30615
30615
31088)
31088)
31088)
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

GROSS
ACREAGE

10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257

•

20.994

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.691
5.715
12.055
14.595
19.501
3J98-

CLAIM
MIN.

SURVEY PATENT

Stawberry Creek 712

3. Unpatented Lode Claims

23596

CLAIM

•Reindeer No. 1
(Amended)

•Reindeer No. 2
(Amended)

•Reindeer No. 3
•Reindeer Fr.

(Amended)
•GiImore Fr.

(Amended)
•Llewellyn
New York

(Amended)
Silver Crest

(Amended)

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

RECORDED
BOOK

155
188
155
188
155
155
188
168
188
188
104
144
215
215

PAGE

599
433
599
434
600
600
433
264
434
435
617
494
296
300

GROSS
ACREAGE

B.L.M.
SERIAL NO.

H MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SO)

M MC 34120 (SD)

H MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

GROSS
ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66
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CLAIM

Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE

B.L.M.
SERIAL NO.

215
326
326
326
326
326
358
358
358
352

207
329
330
348
349
317
46
44
45
566

M MC 34124
H MC 34125
M MC 34126
M MC 34127

SO
SD
(SO)
(SO)

H MC 34128 (SD)
H MC 34129 (SD;
H MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

GROSS
ACREAGE

14.92
20.66
20.66
20.66
20.66

C.3 .

0.54
0.78
0.54

•Mineral Survey No. 1990

B. Northwestern Metal Group: Lease and Option to
between Northwestern MetalSeptember 1, 1976 by and

and Congdon and Carey, Ltd. 5. lessee (patented lode claims).

Purchase dated
Company, lessor,

CLAIM
MIN. GROSS
SURVEY PATENT ACREAGE

Alert
Alert Fr.
Alert Fr. No. 1
Argo Fr.
Comet
Eureka
Hoodo
Maverick
May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134

32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166

327
119

8.384
.844
.848
.569
.888
8.627
9.752
.584
.644
.383
.935
.323
.102

9.013

C. Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda
Kosel, Petitioner of the Estate of Magdalena Waggoner, deceased,
grantor, to Cyprus Mines Corporation and Congdon and Carey, Ltd. 5,
grantee. Deed recorded In Document No. 61-3271.

-/

1. Patented Lode Claims

^ : CLAIM

**/ Waggoner (5/8 1nt.)
.-' 'Oro Bella (5/8 1nt.)
,1 Crown Point (1/4 1nt.)

Patented Placer Claim

CLAIM

Hoodoo

MIN. GROSS
SURVEY PATENT ACREAGE

649
648
912

MIN.
SURVEY

931

22198 4.69 (5/8)
22197 1.92 (5/8)
31848 -2.37 (1/4)

PATENT

24135

II. Patented and unpatented mining claims In
Corporation has SOX Interest.

GROSS
ACREAGE

which Cyprus Mines
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A. Whitehouse Congress Group: Mining Lease dated August 7, 1982 by
and between Whitehouse Congress, Inc., lessor, and Cyprus Mines
Corporation,
lode claim).

lessee recorded 1n Document No. 83-2622 (patented

CLAIM

B.

Highland Mary

Willis Aye Group:

MIN. GROSS
SURVEY PATENT ACREAGE

326 8654 7.75 /,

Mining Lease dated August 7, 1982 by and
between W i l l i s Aye, et ux, lessor, and Cyprus Mines Corporation,
lessee recorded 1n Document No. 83-2623 (patented lode claim).

CLAIM

Bailey

MIN. GROSS
SURVEY PATENT ACREAGE

1871 42922 17.295

C. Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by
and between Orba T. Borsch, et ux, and Rose E. Borsch, lessor,
and Cyprus Mines Corporation, lessee recorded in Document No. 83-
2673 (unpatented lode claim).

CLAIM

Maria

LOCATED

07/20/1958

RECORDED
BOOK PAGE

342 290

B.L.M.
SERIAL NO.

M MC 32414 (SO)

GROSS
ACREAGE

16.16 ,

D.

CLAIM

Marcia Darland Group: Mining Lease dated August 10, 1982 by and
between Marcia A. Darland, lessor, and Cyprus Mines Corporation,
lessee recorded 1n Document No. 83-2455 (unpatented lode claims).

Erik No. 1
Erik No. 2
Erik NO. 3
Erik No. 4

LOCATED

11/16/82
11/16/82
11/16/82
11/16/82

RECORDED
DOCUMENT NO.

82-5392
82-5393
82-5394
82-5395

B.L.M.
SERIAL NO.

M MC 95380 (SD)
M MC 95381 (SD)
M MC 95382 (SD
M MC 95383 (SD

GROSS
ACREAGE

22.43 AC.

E.

CLAIM

Jen Group: Unpatented lode claims located and owned by Cyprus
Mines Corporation.

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7
Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/23/1982

RECORDED
DOCUMENT NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778
82-1779
82-1780

B.L.M.
SERIAL NO.

M MC 88817
M MC 88818
M MC 88819
M MC 88820
M MC 88821
M MC 88822
M MC 88823
M MC 88624
M MC 88825

SD
SD
(SD)
SD
SD
SD
SD
(SD)
SO)

GROSS
ACREAGE

9.64
11.98
11.82

9.23
18.57
20.66
20.66
0.54
0.02_

(
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B

Attached to and made a part of that certain Mining Agreement dated the

day of , 1983 by and between CYPRUS MINES CORPORATION

and LACANA MINING INC.
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FIRST AMENDMENT TO MINING AGREEMENT

THIS FIRST AMENDMENT TO MINING ' AGREEMENT is made effective

•~> • I *-as of the "x " day of May/ 1985, by and among Cyprus

Mines Corporation, a Delaware corporation, 7200 South Alton

Way, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa

Mines Inc., a Colorado corporation, 1776 Lincoln Street,

Suite 910, Denver, Colorado 80203 (hereinafter

collectively referred to as "Grantors"); and Lacana Mining

Inc., a Nevada corporation, P. 0. Box 11305, 940 Matley

Lane, Suite 10, Reno, Nevada 89510 (hereinafter referred to

as "Grantee").

WHEREAS, Grantors and Grantee entered into a mining

agreement ( hereinafter the "Agreement") dated June 1, 1983

concerning the Gilt Edge Property/ Lawrence County/ South

Dakota, a Memorandum of which Agreement was recorded in the

office of the Register of Deeds, Lawrence County, South

Dakota as Document Number 83-5768, on October 18, 1983; and

WHEREAS, Grantors and Grantee now desire to amend said

agreement.

NOW, THEREFORE, in consideration of ONE DOLLAR and

other good and valuable consideration, the parties hereby

agree as follows:

COCA-01-023



1. The first sentence of Section 4.2 entitled "Evaluation

Expenditures" is hereby amended, and two sentences are

added, to read as follows:

During the first six years of this Agreement,

beginning on the effective date of this Agreement,

Grantee agrees to spend the following amounts as

Evaluation Expenditures on the Property/ part of

which shall be spent, as specified, on exploration

drilling:

Lease
Year(s)

6-1-83 through 5-31-84
6-1-84 through 5-31-86
6-1-86 through 5-31-87
6-1-87 through 5-31-88
6-1-88 through 5-31-89

Annual
Evaluation Exploration

Expenditures Drilling
($US) ($US)

$ 500,000
1,150,000
2,000,000
2,000,000
1,850,000

$150,000
200,000

0
0
0

Grantee will work diligently on feasibility studies

and environmental permitting matters so that on or

prior to 5/31/86 Grantee will have:

(i) obtained all state and federal

government permits needed to bring a

mine into production on the Property:

(ii) completed a feasibility study on

bringing a mine into production on the

Property



Notwithstanding the foregoing, if Grantee is

prevented for any reason whatsoever from obtaining

all necessary governmental permits and approvals

and/or completing a feasibility study, and

Grantee's cumulative Evaluation Expenditures in the

period 6/1/83 through 5/31/86 are less than

$1,650,000, the amount by which such cumulative

Evaluation Expenditures are less than $1,650,000

shall be promptly paid to Cyprus and CoCa as to 80%

and 20% respectively.

The remainder of Section 4.2 beginning with the words,

"Any deficiency ..." shall remain as written.

2. The parties acknowledge that, pursuant to the telex

dated April 26, 1985 from E. R. Wozniak on behalf of

Grantors to E. G. Thompson of Grantee, the thirty day

prior written notice provision of Section 3.2 of the

Agreement has been suspended through and including May

31, 1985. The parties agree that after May 31, 1985,

the suspension shall no longer be in effect and Section

3.2 of the Agreement shall once again become effective

as originally written in such agreement.



3. The remaining terms of the Agreement are hereby

confirmed by the parties as being in full force and

effect.

IN WITNESS, WHEREOF, the parties have executed this First

Amendment of Mining Agreement effective as of the date first

above written.

Compton
resident

By:

By:

Attest:'"SI S. Shellhaas
Assistant Secretary

CoCa Mines, I

J. Cfwiistopher Mitchell
Vige. President

GRANTEE:
Lacana Mining, Inc.

-""C hair man of the Board

President



STATE OF CQl0rad0 )
) ss.

COUNTY OF Arapahoe )

On this 30th day of May , 1985, before me, the
undersigned, a Notary Public in and for said state,
personally appeared J.C. Compton and S.S. Shellhaas
known to me to be Vice Pres. and Asst. Secretary of Cyprus Mines
Corporation , a corporation, who acknowledged to me

that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public

My commission expires: December 26, 1985



PROVINCE OF

COUNTY OF
, / /
Lfr-r"k-

On this jtU day of
unders igned, a Notary PuBTXc
personally appe a r ed */ ̂  ^ rr+t A>J e-
known to me to be ttu~-c^-u t<*J~

u^i

n
C, ,

, 1985, before me,
and for said -o ta toy L

-
CC-nL pf.

a corporation, who acknowledged to me_ _
that -ttiew executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the j3ay and year in this
certificate first above wr,itteri^

Notary Public

My
.

commission/expire^:

STATE OF _
CITY AND
COUNTY OF

Colorado

Denver

30th day of

) ss.

Hay _, 1985, before me, the
and for said state,

On this
undersigned, a Notary Public in
personally appeared J.C. Mitchell
known to me to be Vice President

Mines Inc. , a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

of CoCa

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public (J
1776 Lincoln Street
Denver, CO

My commission expires: November 22, 1986



EXHIBIT "B1

SCHEDULE 2

Assignment of Assumption Agreement
Between Lacana Gold Inc.

and
Gilt Edge Inc.
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.December 17, 1934

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made and entered into as of this

day of fc^f,f,^ti 193 •&""" by and between LACANA GOLD

INC., a Nevaca corporation, P.O. Sox 11305, Reno, Nevada 89510,

as "ASSIGNOR"; and GILT EDGE i::C., a South Dakota corporation,

?.:. "c:: 11205, Reno, Nevada, C9510, as "ASSIGNEE";

H I I ^ E _ S ^ E T H :

'.r-EREAS LACANA GOLD i:iC. (nee1 Lacana Mining Inc.)

-•7. tired into a Kining Agr^erer.t dcted as of June 1, 1983 with

•?;.7--i.- llir.es Corporation and CovCa Mines Inc. to acquire certain

-i-ir. r properties in Lawrence County, South Dakota, as is

evidenced by that certain Assignment of Leases - Memorandum for

~.=; :r dir.g, recorded in Lawrence County, South Dakota, as Document

•/c?-5"58, en Gctober 18, 1983; and

WHEREAS LACANA GOLD INC. formerly was knoTvn as Lacana

'..'i.-.ir.r Inc. , the name change being effectuated by appropriate

dc :u-...;nt3 filed with the Nevada Secretary of State on July 9,

1G;-; and

UHEREAS GILT EDGE INC. is a wholly owned subsidiary of

LACANA GCLD INC. and thus, pursuant to Paragraph 11.1 of Article

XI c: the aforesaid Mining Agreement, LACANA GOLD INC. can assign

s.'id ::ir.ir.g Agreement to GILT EDGE INC. without the consert of

";.• 7 •-••-.• y.ir.es Corporation or CoCa Mines Inc.;

NO1.! THEREFORE, for and in consideration of the sum of

TEN AND CO/100 DOLLARS ($10.OC) and other good and valuable

c-;- - ̂:or.~;: i~r. , the- receipt and sufficiency of v.rich are here:/

1.
BIBLE. SANTiM. HOY & MILLER



et er.be r 13, 1984

by the ASSIGNOR, the parties hereto agree as

1. ASSIGNMENT: The ASSIGNOR hereby grants, conveys,

L_- and assigns to ASSIGNEE all of ASSIGNOR'S right, title and

= re£t in and to the aforesaid Mining Agreer.ent and any

:firs associated therewith.

2. ASSrMPTIOM: The ASSIGNEE hereby assur.es, receives

.--ccpts fron the ASSIGNOR all of ASSIGNOR'S right, title and

rjesc in and to the aforesaid Mining Agreement and any burdens

therewith.

'.•rHERE7CR.Z, the parties hereto have hereunto set their

•i? as of the day and year first above written.

ASSIGNOR:

LACAMA GOLD INC., a Nevada
corporation

C. i 3 > _ _ _ - _

BY:

TITLE:

ASSIGNEE:

GILT EDGE INC., a South Dakota
corporation

TITLE:

EIE'_E. SANTINI. HCY ft V'LLE



Dccer.ber 13, 1984

-> TV-
Q"

Y O

Tr. this the
r~.fi,

) SS

-̂ -~ 198/, before
, the undersigned ori'icer, personally
-.;AW , who acknowledged himself to be the

uch
of L̂AC.-'.NA GOLD iriC. , a corporation, and that

, being auihorirtec so to do,
:::•;• cuiad the ±.~r£going ir.s-runent for the purposes therein
• :-_; : ~-~ed. by 'signing the name of the corporation by hjr.r-c-lf as

In witness whereof, I hereunto set r.y har.c and official

cci::;7v c?

-e,
aDr^irec

rn this, th

£ .

)
) S3.
)

t '
da of , 198^r, before

officer, personally
A-VV who acknowledged himself to be the

oFTGlLT EDGE INC., a corporation, and that
r ̂~CC~ being authorized so to do.ne, as sucr.

e:-:ecuiec the foregoing instrument for the purposes therein
c.>rt.;ined, by signing the nar.e of the corporation by himself as

In witness whereof, I hereunto set ray hand and official

•TOTARY PUBLIC

3.
'°'-~. ^ANT'^.". t-CY ?t MILLER



QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENT, that COCA MINES INC.,
("Grantor"), whose address is 910 Denver Center Bldg., 1776
Lincoln St., Denver, Colorado 80203, for and in consideration
of Ten Dollors ($10.00) and other good and valuable
consideration, the receipt of which is hereby acknowledged, does
hereby grant, convey, and QUITCLAIM unto BROHM MINING
CORPORATION, a South Dakota corporation, ("Grantee"), whose
address is 20 Cliff Street, P.O. Box 485, Deadwood , South
Dakota 57732, all right, title, and interest in and to that
certain real property more particularly described in Exhibit "A"
attached hereto and incorporated by reference herein
("Premises"), together with all dips, spurs, and angles, and all
tenements, hereditaments, and appurtenances.

IN
Deed this

WITNESS WHEREOF,
7th day of January

Grantor has executed this Quitclaim
f 1 9 8 8 .

GRANTOR :

CoCa Mines Inc. }

By: '•' / ?

Mark A./fiellerstein
Title: Vice President

STATE OF COLORADO
CITY AND

COUNTY OF DENVER

)
) ss.
)

On this the 7th day of January
me, Mary Ann Nichols

1988 before

appeared
be the

, the undersigned of f ice r , personally
Mark A. Hellerstein _ , who acknowleged himself to

of COCA MINES I N C . , a
being

Vice President
corporation, and that he, as such Vice President
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as Vice President _ .

WHEREOF I hereunto set ray hand and o f f i c i a l

xpires

Notary Publ ic•*• ^

August 6, 1990

( • : o < : . i ) ( I J 1 4 8 7 )
COCA-01-025



I.

II.

EXHIBIT A
TO QUITCLAIM DEED

DATED January 7 198 8
BY AND BETWEEN
COCA MINES INC.

AND
BROHM MINING CORPORATION

All Grantor's right, title and interest, if any, in and
to that certain Lease and Option to Purchase Agreement
dated October 15, 1984 between ALLAN HERBERT and
LISELOTTE HERBERT, as Lessor and LACANA GOLD INC. as
Lessee.

Patented Claims.

II.

CLAIM
NAME

JEN 1
JEN 2
JEN 3

JEN 4

JEN 5
JEN 6
JEN 7

JEN 9

JEN 10

CLAIM NAME

Waggoner

Oro Bella

Hoodoo Gulch
Placer

Crown Point

MIN.
SURVEY PATENT

649 22198

648 22197

931 24135

912 31848

Unpatented Claims.

RECORDED
BOOK /PAGE

82/1772
82/1773
82/1774

82/1775

82/1776
82/1777
83/4608

82/1779

82/1780

MAGUS 1 84/3017
MAGUS 2 84/3018
MAGUS 3 84/3019
MAGUS 4 84/3020
MAGUS 5 84/3021
MAGUS 6 84/3022
RECOVERY

FRACTION

LOG . BLM
DATE #

05/22/82 88817
05/22/82 88818
05/22/82 88819

05/22/82 88820

05/22/82 88821
05/22/82 88822
07/15/83 102163

05/23/82 88824

05/23/82 88825

09/09/84 114731
09/09/84 114732
09/09/84 114733
09/09/84 114734
09/09/84 114735
09/11/84 114736
06/21/85 120384

TSHP

4N

4N

4N

4N

TSHP

4N
4N
4N
4N
4N
4N
4N
4N
4N
5N
4N
4N
4N
4N
4N
4N
4N
4N
4N
4N
4N
4N
4N

B . H . M .
RANGE

4E

4E

4E

4E

B.H.M.
RANGE

4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E

SECT

5:SW4
8:NW4
5:SW4
8:NW4

5 : SW4
8:NW4
8:NW4

SECT

6:E2
6:E2
6:E2
5:NW4
6:NE4
5:NW4
6:N2
6:NE4
6:NE4

31:S2
8:NW4
7:NE4
5:SW4
6:SE4
7:NE4
8 : NW4
8 : NW4
8:NW4
5:SW4
5:SW4
6:SE4
7:NE4
5 : NW4
b : N E 4

GROSS
ACRES

7.50

3.08

12.56

9.47

GROSS
ACRES

20.66
20.66
20.66

20.66

20.66
20.66
20.66

10.33

10.33

4.13
1.38
5.17
3.44
13.77
1.38

18.31

(coca) (121487)



QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENT, that COCA MINES INC.,
("Grantor"), whose address is 910 Denver Center Bldg., 1776
Lincoln St., Denver, Colorado 80203, for and in consideration
of Ten Dollors ($10.00) and other good and valuable
consideration, the receipt of which is hereby acknowledged, does
hereby grant, convey, and QUITCLAIM unto BROHM MINING
CORPORATION, a South Dakota corporation, ("Grantee"), whose
address is 20 Cliff Street, P.O. Box 485, Deadwood, South
Dakota 57732, all right, title, and interest in and to that
certain real property more particularly described in Exhibit "A"
attached hereto and incorporated by reference herein
("Premises"), together with all dips, spurs, and angles, and all
tenements, hereditaments, and appurtenances.

IN WITNESS WHEREOF, Grantor has executed this Quitclaim
Deed this 7th day of January , 198j_.

GRANTOR:

CoCa Mines Inc. /,
- 7 '"""^ /

By: s . 7

Mark A./Hellerstein
•pitle: -Vice President

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this the 7th day of January , 1988 , before
me, Mary Ann Nichols , the undersigned off icer , personally
appeared Mark A. Hellerstein , who acknowleged himself to
be the Vice President of COCA MINES INC. , a
corporation, and that he, as such Vice President being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as Vice President .

WHEREOF I hereunto set my hand and official

Notary

August 6, 1990

( 1 2 1 4 8 7 )
COCA-01-026



QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENT, that CONGDON & CAREY, LTD.
5, ("Grantor"), whose address is 910 Denver Center Bldg., 1776
Lincoln St., Denver, Colorado 80203, for and in consideration
of Ten Dollors ($10.00) and other good and valuable
consideration, the receipt of which is hereby acknowledged, does
hereby grant, convey, and QUITCLAIM unto BROHM MINING
CORPORATION, a South Dakota corporation, ("Grantee"), whose
address is 20 Cliff Street, P.O. Box 485, Deadwood, South
Dakota 57732, all right, title, and interest in and to that
certain real property more particularly described in Exhibit "A"
attached hereto and incorporated by reference herein
("Premises"), together with all dips, spurs, and angles, and all
tenements, hereditaments, and appurtenances.

IN WITNESS WHF_PEQF. Grantor has executed this Quitclaim
Deed this **T "£** day of ^{G .̂ ŵ -̂ , , 19

GRANTOR:

Co"n|jd^ri, & Carey^Lxtd. 5

( ̂
\^Sr*

Title:

STATE OF COLORADO
CITY AND ) ss.

COUNTY OF DENVER )

On this the 7th day of January , 19 88 , before
me, Mary Ann Nichols ___, the undersigned officer, personally
appeared Thomas E. Congdon , who acknowleged himself to
be the General Partner of CONGDON & CAREY, LTD. 5,
and that he, as such General Partner being authorized
so to do, executed the foregoing instrument fo.r. th^ purposes,
therein contained, by signing the name of
himself as „ General Partner .

'IN WTJ&SJkSS WHEREOF I hereunto set my hand and official
sea&* '-.O'A

:MAPYANN:
\ NICHOLS / -I

/\*. • o/ +.*
jf]6Notary Pjf]61ic - 1776 Lincoln S t r ee t , i>'910,•"••. m **' iNUUdry fLTDilC - 1//O ^lUCO-LU JLLCCL, -r

••&'•••••-.••''&&'' Denver, Colorado 80203
My Commi^sutm Expires: August 6, 1990

[ S E A L ]

(congdon) ( L 2 1 4 8 7 )
COCA-01-027



EXHIBIT A
TO QUITCLAIM DEED

DATED January 7 , 198_S_
BY AND BETWEEN

CONGDON & CAREY, LTD. 5
AND

BROHM MINING CORPORATION

I. Patented Claims.
MIN. B.H.M. GROSS

CLAIM NAME SURVEY PATENT TSHP RANGE SECT ACRES

Waggoner 649 22198 4N 4E 5:SW4 7.50
8:NW4

Oro Bella 648 22197 4N 4E 5:SW4 3.08
8:NW4

Hoodoo Gulch
Placer 931 24135 4N 4E 5:SW4 12.56

8:NW4

Crown Point 912 31848 4N 4E 8:NW4 9.47

(congdon) (121487)



AMENDMENT TO ACQUISITION AGREEMENT

AND

AMENDMENT TO MINING AGREEMENT

*
1 (J «"*

THIS AGREEMENT made and entered into as of the ^ 7 day of

July, 1986 by and

BETWEEN:

GILT EDGE INC., a South Dakota corporation;

(hereinafter simply referred to as "Gilt Edge" or
"Purchaser")

AND:

CYPRUS MINES CORPORATION, a Delaware
corporation;

(hereinafter simply referred to as "Cyprus")

AND:

COCA MINES INC., a Colorado corporation;

(hereinafter simply referred to as "CoCa", with
Cyprus and CoCa being hereinafter collectively
referred to as the "Seller")

WITNESSETH:

WHEREAS, by a Mining Agreement dated as of June 1, 1983 by

and between Seller and Lacana Mining Inc. ("Lacana"), as

amended by First Amendment to Mining Agreement dated as of

iMay 30, 1985 (the "Mining Agreement"), Seller leased to

Lacana certain mining properties in Lawrence County, South

Dakota, a Memorandum of which was recorded in Lawrence

County, South Dakota, on October 18, 1983 as Document No.

83-5768;

COCA-01-028
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AND WHEREAS the Mining Agreement includes an Area of Interest

clause providing that additional properties might become

subject to the Mining Agreement;

AND WHEREAS the entire leasehold estate created pursuant to

that certain Lease and Option to Purchase Agreement dated as

of September 1, 1976 by and between Northwestern Metals

Company and Congdon and Carey, Ltd. 5 (the "Northwestern

Lease") is subject to the Mining Agreement;

AND WHEREAS the Northwestern Lease was amended on June 30,

1983, to subject to the terms and conditions of the North-

western Lease the following patented mining claims situated

in Lawrence County, South Dakota:

Adrian Fraction, Mineral Survey No. 1134

Erwin Fraction, Mineral Survey No. 1134

Lucky Fraction, Mineral Survey No. 1134

Union Fraction, Mineral Survey No. 1134

(the above described leasehold estate in and to such claims

shall hereinafter be referred to as the "Northwestern Lease

Addition");

AND WHEREAS Cyprus and Jeraldine Borsch Fahrni, Special

Administratrix of the Estate of Frederick G. Borsch entered

into two Mining Leases, each dated as of August 29, 1983

(the "Borsch Lease") covering the following patented mining

claims situated in Lawrence County, South Dakota:

Black Dan Lode, Mineral Survey No. 327

Old Pennsylvania Lode, Mineral Survey No. 1632

Barrett Lode, Mineral Survey No. 1681;

PJD2IE.39735
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AND WHEREAS pursuant to an Assignment and Assumption Agreement

dated as of January 11, 1985, Lacana assigned all of its

right, title and interest in the Mining Agreement to Purchaser;

AND WHEREAS the Mining Agreement should be amended so as to

clarify that the Northwestern Lease Addition and the Borsch

Lease are part of the Property subject to the Mining Agreement;

AND WHEREAS pursuant to an Acquisition Agreement dated as of

June 27, 1986 by and between Purchaser and Seller (the

"Acquisition Agreement"), Purchaser acquired all of Seller's

remaining right, title and interest in or to the Mining

Agreement and the property subject to the Mining Agreement;

NOW THEREFORE, in consideration of the sum of $10.00 in hand

paid by Purchaser to Seller and other good and valuable

consideration, the receipt and sufficiency of which is

hereby acknowledged by Seller, the parties hereto agree as

follows:

1. The Northwestern Lease Addition and the Borsch

Lease shall form a part of the "Property" and a part of the

"Leases" (as such terms are used and defined in the Mining

Agreement) subject to the Mining Lease, and the Mining Lease

and Exhibits thereto shall be deemed amended accordingly.

2. The Northwestern Lease Addition and the Borsch

Lease shall form a part of the "Subject Property" (as such

term is used and defined in the Acquisition Agreement)

subject to the Acquisition Agreement, and the Acquisition

Agreement and Exhibits thereto shall be deemed amended

accordingly.

PJD21E.39735 OCR DRAFT, PLEASE PROOF JULY 24/86
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3. This Agreement shall inure to the benefit of and

be binding upon the parties, their successors and assigns.

IN WITNESS WHEREOF the parties hereto have hereunto set

their hands as of the day and year first above written.

CORPORATION

COCA MINESiNC.

By:

Title:
f

GILT EDGE INC.

By:

Title:

V

STATE OF

COUNTY OF

On tjzls
//?

ACKNOWLEDGEMENTS

) ss.

day of 1986, before me,

(L

_

, thender signed officer, personally
who acknowledged himself

CYPRUS MINES CORPORATION,
r'

app eaed
to be the
a corporation, and that he, as such
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by .signing the name of
the corporation by himself as _ '/• ̂ '- fs>.'-*̂ r£/t _ •

-fL *yf

IN WITNESS WHEREOF, I haver hereunder set by hand and official
seal .

PJD21E. 39735 OCR DRAFT, PLEASE PROOF JULY 24/86



STATE OF
CITY AND
COUNTY OF

COLORADO

DENVER

- 5 -

ss.

On this
Vicki L.

day of August 1986, before me,
Ferguson / the undersigned officer, personally

appeared j.c. Mitchell , who acknowledged himself
to be the Vice President K, Scrota ry of COCA MINES INC., a
corporation, and that he, as such vice President & Sgrr^t-ary/
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as Vice President & Secretary •

IN WITNESS WHEREOF, I haver hereunder set by hand and official
seal.

^Li. £>l . TSf

1776 Lincoln
Denver, CO

'2s&£r»~-J

STATE OF )
)

"COUNTY OF /?/?/"/;>// <ft:*6/v7x/? )
SS .

On this day of

•>v. L <

•̂ -v- i~, ^ , 1986, before me,
^the undersigned officer, personally
£/.*--) , who acknowledged himself

of^GILT EDGE INC. , a
appeared _
to be the _
corporation^ and that he, as such __^
being authorized so to do, executed the foregoing instrument
for the purposes therein contained,, by signing the name of
the corporation by himself as /?.-/• /•>„ >//«. /- .

i-

IN WITNESS WHEREOF, I haver hereunder set by hand and official
seal.

PJD21E.39735 OCR DRAFT, PLEASE PROOF JULY 24/86



Dated the 24th day of July, 1986

BETWEEN:

GILT EDGE INC.

AND:

CYPRUS MINES CORPORATION

AND:

COCA MINES INC.

AMENDMENT TO ACQUISITION AGREEMENT
AND

AMENDMENT TO MINING AGREEMENT

BR02396
PJD:kl

SWINTON & COMPANY
Barristers and Solicitors
BOO-1090 W«i CU-or^ia Street Trfrfhioir |MM| hH7-22-\2
Vancouver, Bndih Columbu
CanjJj VbE W»



ACQUISITION AGREEMENT

y
THIS AGREEMENT is made and entered into as of this ̂ 7 day

of Juno, 1986, by and between GILT EDGE INC., a South Dakota

corporation; hereinafter simply referred to as "Gilt Edge"

or "Purchaser"; and CYPRUS MINES CORPORATION, a Delaware

corporation, hereinafter simply referred to as "Cyprus", and

COCA MINES INC., a Colorado corporation, hereinafter simply

referred to as "CoCa", with Cyprus and CoCa being herein-

after collectively referred to as "Seller".

WITNESSETH:

WHEREAS, the Seller, by that certain mining agreement (the

"Mining Agreement") dated as of June 1, 1983, leased certain

mining properties within the Gilt Edge Mining District of

Lawrence County, South Dakota to Lacana Mining Inc. (now

Lc'icana Gold Inc.) , a Memorandum of which was recorded in

Lawrence County, South Dakota, as Document #83-5768, on

October 18, 1983, a full and complete copy of said Mining

Agreement is attached hereto as Exhibit "A"; and

WHEREAS, the original parties to the Mining Agreement

entered into a First Amendment to Mining Agreement dated as

of May 30, 1985, with Lacana Mining Inc. (now Lacana Gold

Lnc.) acting on behalf of, and for the benefit of, Gilt

Edge, which Amendment to the Mining Agreement, a copy of

which is attached hereto as Exhibit "B", shall, unless the

terms of this Agreement dictate otherwise, be included in

all subsequent references to the Mining Agreement; and

WHEREAS, the mineral properties subject of the Mining

Agreement are comprised of interests in patented arid unpat-

onted mining claims, other patented property, and leasehold

interests in patented and unpatented mining claims, other-

patented property, all more particularly described in the

Mining Agreement and the attachments thereto, and which will

hereinafter collectively be referred to as the "Subject

Property"; and

WHEREAS, the Mining Agreement sets forth an Area of Inter-

est, which "Area of Interest" shall be adopted by the

parties hereto as a definition of land area for the purposes

of this Agreement; and

WHEREAS, all of the right, title and interest of Lacana Gold

inc. in and to the aforesaid Mining Agreement was assigned

to Gilt Edge by that certain Assignment and Assumption
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Agreement dated January 11, 1985, which was duly recorded in

Lawrence County, South Dakota, as Document #85-649, on March

13, 1985; and

WHEREAS, it is now the desire of Gilt Edge to purchase all

of the right, title and interest of the Seller in and to the

Mining Agreement, the Subject Property and the Area of

Interest, and the desire of the Seller to sell to Gilt Edge

all of its right, title and interest in and to the Mining

Agreement, the Subject Property and the Area of Interest,

including but not limited to all interests of Seller of any

kind or nature to receive royalties from mineral production

therefrom;

NOW, THEREFORE, for and in consideration of the sum of Ten

Dollars ($10.00), in hand paid by Gilt Edge to the Seller,

the receipt and sufficiency of which is acknowledged by the

Seller, and the other consideration, terms, conditions,

covenants and promises contained herein, the parties ayree

as follows:

1. AGREEMENT TO SELL: The Seller agrees to exclusively

sell, grant, assign and convey, all of its right, title and

interest in and to the Mining Agreement, Subject Property,

Area of Interest and any personalty on the Subject Property

or subject of the Mining Agreement as of the date of this

Agreement to Gilt Edge in accordance with the terms and

conditions of this Agreement, by appropriate quitclaim

deeds, assignments or conveyances, or by bills of sale or

otherwise ("Conveyance Documents"), as approved by counsel

tor Gilt Edge, and in a form that may be recorded in

Lawrence County, South Dakota.

It is understood and agreed to by Gilt Edge and the Seller

that such Conveyance Documents, after being approved as to

form and content by counsel for Gilt Edge, but without

warranties of title except as set forth herein, shall be

subject to the purchase escrow provisions set forth below.

it is understood and agreed to by Seller that it will

continue to cooperate with Gilt Edge in perfecting title in

and to the Subject Property or other properties within the

Area of Interest by executing any further and additional

documents necessary to carry out the spirit and intent of

this Agreement, even after the closing of the purchase

escrow contemplated by the provisions set forth below.

2. PURCHASE CONSIDERATION; Gilt Edge agrees to pay to

Seller the following amounts as full consideration for the
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interests in the Mining Agreement and Subject Property

conveyed to it by the Sellers:

$100,000.00 upon execution of this Agreement
$400,000.00 on or before August 1, 1986
$750,000.00 on or before December 31, 1986

unless this Agreement is sooner terminated, surrendered or

forfeited. In the event that this Agreement is terminated,

surrendered or forfeited any payments made by Gilt Edge

shall not be refunded but shall be retained by the Seller as

reasonable rental. Notwithstanding anything to the contrary

in this Agreement, if any claims exist as of December 31,

1986 for which Gilt Edge is obligated to indemnify Seller

under Section 6.3 of the Mining Agreement, Gilt Edge shall

not be entitled to obtain the release of the Conveyance

Documents from Escrow Agent (notwithstanding any tender of

payment by Gilt Edge hereunder) until all such claims have

been satisfied or, in the case of a threatened claim, Gilt

Edge has provided Seller with a continuing indemnification

and guaranty in form satisfactory to Seller providing for

the payment and satisfaction of any such claim.

3. ABATEMENT OF SELECTED PROVISIONS OF MINING AGREEMENT;

Upon execution of this Agreement, and thereafter until the

completion of the purchase of all the interest of the Seller

in the Mining Agreement and Subject Property that will

culminate with the closing of the purchase escrow arrange-

ment set forth below, Gilt Edge shall have the right to

continue possession, exploration, development and mining of

the Subject Property in accordance with the terms and

conditions of the Mining Agreement without being obligated

to make any payments under Section 4.2, 4.3 or 4.4 to Seller

during the term of this Agreement, provided, however, that

no surface disturbing operation shall take place on the

Subject Property until the August 1, 1986 payment provided

for in Section 2 hereof is paid to Seller. Except as

otherwise set forth above, during the term of this

Agreement, Gilt Edge shall observe and perform all

obligations and covenants applicable to it under the Mining

Agreement.

In the event this Agreement is terminated by default of Gilt

Edge, then all provisions of the Mining Agreement,

including, without limitation, all obligations accrued or

owed to Seller under Sections 4.2, 4.3 and 4.4 shall

automatically go back into full force and effect effective

as of June 25, 1986, except that any monies paid hereunder

shall be credited against Evaluation Expenditures accrued
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under Section 4.2 of the Mining Agreement. In the event of

a conflict between the terms of this Agreement and the terms

of the Mining Agreement, the terms of this Agreement shall

govern and prevail.

4. WARRANTIES AND REPRESENTATIONS OF SELLER; The Seller

represents and warrants unto Gilt Edge as follows:

(a) Seller has the full and exclusive right and power

to act on behalf of Seller, and on behalf of any

other interest person or entities, to sell its

interest in and to the Mining Agreement, Subject

Property and Area of Interest to Gilt Edge under-

time terms and provisions of this Agreement and to

grant the rights granted to Gilt Edge hereunder;

(b) except as otherwise disclosed in this Agreement,

the Subject Property is free and clear of all

liens and encumbrances made or suffered by the

Seller;

(c) the Subject Property is not subject to any agree-

ments made or suffered by the Seller contrary to

the provisions of this Agreement or the Mining

Agreement;

(d) while this Agreement remains in effect, Seller

will not place upon or cause to be placed upon the

Subject Property, or any property within the Area

of Interest, any lien or encumbrance; and

(e) Seller has not done any acts causing the leases

subject of the Mining Agreement to be forfeited or

cancelled or which constituted a default; or any

act which with the passage of time could become a

default under any of such leases; that notice of

default has been given to Seller and to Seller's

knowledge no such notice is contemplated to be

given by any of the lessors under the leases

subject to the Mining Agreement; that Seller is

the sole present lessee and has the full and

exclusive right and power to assign such leases to

Gilt Edge, subject to the terms of the Mining

Agreement.

All the representations and warranties set forth herein

shall survive the term of this Agreement provided Gilt Edge

has made all payments required under Section 2 hereof to

Seller.

5. WARRANTIES AND REPRESENTATIONS OF GILT EDGE; Gilt Edge

represents and warrants unto the Seller that it, Gilt Edge,
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has the full right and corporate authority to enter into

this Agreement, and that upon execution this Agreement will

be binding upon Gilt Edge.

While this Agreement remains in effect. Gilt Edge will not

place upon or cause or allow to be placed upon the Subject

Property, or any property within the Area of Interest, any

lien or encumbrance.

While this Agreement remains in effect, Gilt Edge will do no

acts causing the leases subject of the Mining Agreement to

be forfeited or cancelled or which constitute a default or

any act which with the passage of time could become a

default under any of such leases.

All the representations and warranties set forth herein

shall survive the term of this Agreement.

6. CONGDEN AND CAREY, LTD. 5; Gilt Edge acknowledges that

it lias been advised by CoCa that CoCa acquired its interest

in the Subject Property from Congden and Carey, Ltd. 5

("Congden and Carey"), a Colorado Limited Partnership,

subject to a prior assignment made by Congden an Carey, on

the 31st day of December, 1982 in favor of its limited

partners (the "Limited Partners"). CoCa represents and

warrants that, notwithstanding the said assignment or any of

the terms that may be contained therein, CoCa has the full

and sufficient right and authority to transfer all of the

interest of CoCa, Congden and Carey, and the Limited Part-

ners in the Mining Agreement, the Subject Property and the

Area of Interest to Gilt Edge free and clear of all liens

and encumbrances in accordance with the terms of this

Agreement and further agrees to indemnify and save Gilt Edge

harmless from and against any claim or action relating to

the transfer of such title arid interest to Gilt Edge by CoCa

(including any costs incurred by Gilt Edge in connection

with any such claims or action) either threatened or

commenced by Congden and Carey, the Limited Partners, or any

of them.

7. PURCHASE ESCROW; Upon execution of this Agreement the

parties hereto agree to immediately, or as soon thereafter

as is reasonably possible, deposit a fully executed copy

hereof, together with any and all Conveyance Documents

prepared, approved and executed as of that date, in escrow

with a mutually acceptable escrow agent ("Escrow Agent").

Gilt Edge shall also prepare and deliver to Escrow Agent a

quitclaim deed conveying all of its right, title and inter-

est in this Agreement to Seller (the "Quitclaim Deed") and a
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release in recordable form releasing the Memorandum of

Agreement (the "Release"). Such Escrow Agent shall be

instructed to release unto Gilt Edge all Conveyance

Documents, the Quitclaim Deed and the Release upon the

earlier of (i) fifteen (15) days after receiving written

notice from Gilt Edge that the purchase payments set forth

above have been made, or (ii) upon receipt of written

confirmation from Sellers that all payments required under

Section 2 hereof have been paid by Gilt Edge. The Escrow

Agent shall seek confirmation of such payments from the

Seller, however should the Seller fail to respond to

inquiries of either Gilt Edge or the Escrow Agent to ratify

said payments for a period of more than fifteen (15) days,

such ratification and approval shall be inferred. The

parties hereto shall accept all reasonable escrow conditions

imposed by the Escrow Agent and shall share equally in all

escrow charges or fees.

At any time during the pendency of the escrow the parties

hereto can add to or modify the Conveyance Documents to more

correctly reflect the assignments or conveyance of property

interest contemplated by this Agreement. Each party hereto

agrees to cooperate with the other in drafting, reviewing

and executing any Conveyance Document, or modifications

thereto, in order that the property interests to be assigned

or conveyed are correct at the time the escrow is to close

pursuant to the terms of this Agreement.

Should the Seller fail to receive any one or all of the

purchase payments set forth above in a timely manner, it

shall give written notice to Gilt Edge of such default, and

Gilt Edge shall have ten (10) days thereafter to cure such

default or to furnish proof of payment. Should Gilt Edge

fail to respond or otherwise satisfy the noticed default

within the prescribed time, the Escrow Agent shall return

the Conveyance Documents, the Quitclaim Deed and the Release

to Seller and this Agreement shall terminate without Gilt

Edge having any further rights under this Agreement to

purchase the interests of Seller.

8. TERMINATION OF MINING AGREEMENT; Upon payment of all

of the purchase price set forth in Section 2 hereof and the

release of the Conveyance Documents to Gilt Edge by Escrow

Agent, the Mining Agreement shall be terminated. Upon

receipt of the Conveyance Documents,Gilt Edge may thereafter

cause the same to be recorded in Lawrence County, South
Dakota.
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Gilt Edge, upon completion of the purchase of the Mining

Agreement, agrees to accept the assignments of any leases

subject to the Mining Agreement, and to perform all the

obligations thereunder of the Seller, arising or occurring

after the date of this Agreement, except any ongoing or past

reclamation requirements accruing by past actions of the

Seller. From and after the termination of the Mining

Agreement, Gilt Edge shall cooperate with Seller in

obtaining the release of Seller, Congden and Carey Ltd. 5

and Thomas Congdon from any obligations under the Leases

conveyed to Gilt Edge hereunder.

9. COOPERATION OF SELLER; During the term of this Agree-

ment, Seller shall reasonably cooperate with Gilt Edge to

the extent such cooperation is required by law to obtain all

county, state and federal permits required to conduct on the

Subject Property the mining operation contemplated by Gilt

Edge, but the cost thereof incurred by the Seller shall be

paid by Gilt Edge.

10. INDEMNIFICATION; Gilt Edge hereby indemnifies and

agrees to hold Seller harmless against, from and in respect

to any and all damages, losses, liabilities, claims, costs

and expenses (including, without limitation, reasonable

attorneys' fees) arising as a result of any untrue represen-

tation or the breach of any warranty or covenant of Gilt

Edge contained herein. Cyprus and CoCa each hereby

severally, but not jointly, agree to indemnify and hold Gilt

Edge harmless from, against and in respect to any and all

damages, losses, liabilities, claims, costs and expenses

(including, without limitation/ reasonable attorneys' fees)

arising as a result of any untrue representation or the

breach of any warranty or covenant made by such party

contained herein. Notwithstanding anything to the contrary

contained in the foregoing, the aggregate amount of all

claims for the breach of all representations, warranties and

covenants of Cyprus or CoCa, as the case may be, shall not

exceed the total payment proceeds received by such party

pursuant to Section 10 hereof.

Notwithstanding the termination of the Mining Agreement

pursuant to the terms of Section 8 hereof, the Indemnity

provided for in Section 6.3 of the Mining Agreement shall

survive the termination of such Agreement and shall remain

the continuing obligation of the parties hereto in accord-

ance with the provisions of such section.
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11. MULTIPLE PARTIES - AGENT; As the Seller is and, may

be, from time to time, made up of various individuals or

entities whose ownership interests may vary, the Seller

hereby names:

Cyprus Mines Corporation
as to Eight-tenths (8/10 or eighty
percent (80%)) of any payment

P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155

Attention: Property Records Supervisor

And:

CoCa Mines Inc.
as to two-tenths (2/10 or twenty
percent (20%)) of any payment

Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

Attention: J. C. Mitchell

as its agent to receive from Gilt Edge all payments to

Seller due hereunder. Such payments shall be made by

cashiers' checks, wire transfers, or other methods providing

immediate funds, payable to the order of said agents at such

addresses. Any charges made by said agents shall be paid by

Seller. Payment by Gilt Edge to said agents, or to any

other agents designated by the different ownership groups of

Seller in accordance with this paragraph, shall constitute

and be payment in full to Seller and each ownership group of

each such payment, and such payment shall constitute and be

a full discharge of all of Gilt Edge's obligations to make

such payment. Gilt Edge shall not have any obligation

whatsoever, with respect to the distribution of any such

payment by any such agents to Seller or its ownership groups

or to any other person or persons entitled thereto or to any

part thereof. If such agents, or any successors thereof,

shall cease to exist or shall refuse to serve as Seller's,

or its ownership groups', agents hereunder, such payment

shall be made thereafter to any bank or other party in the

United States that Seller shall designate. Gilt Edge shall

be entitled to withhold all payments hereunder until such

designation is made. At all times pertinent hereto, Gilt

Edge shall have the right to demand that no more than two

(2) agents act in the place and stead of Seller arid its

ownership groups for purposes of receiving payments here-

under. At the time payments are made by Gilt Edge to said

agents, Gilt Edge shall send notices of such payment to

Seller, as provided below.
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12. NOTICES: Any notice or demand which is required to be

given liereunder by either party hereto which either party

may desire to give to the other hereunder shall be given in

writing by mailing the same by United States mail, regis-

tered or certified, return receipt/ requested postage pre-

paid, addressed to the other party at his respective address

shown below and, to be effective, must be made to all those

designated to receive copies set forth below. A notice

hereunder shall be effective the second (2nd) day next

following deposit thereof in the United States mail or, if

made by personal delivery, the same shall become effective

on the day of such delivery to the party as provided herein.

A party's address, as set forth hereinbelow and/or the

person to whose attention the notice is to be given, may be

changed by such party by notice given as provided herein to

the other party:

If the notice is to Seller:

Cyprus Mines Corporation
Attention: H.L. Bauer, Jr.
P.O. Box 3299
7200 So. Alton Way
Englewood, Colorado 80155

with a copy to:

CoCa Mines Inc.
Attention: J.C. Mitchell
Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

If the notice is to Gilt Edge:

Gilt Edge Inc.
Attention: Wayne McClay
Suite 1088
99 West Hastings Street
Vancouver, British Columbia
V6C 2W2

with a copy to:

Swinton & Company
Attention: Stephen E. Dadson
Suite 1300
1090 West Georgia Street
Vancouver, British Columbia
V6E 3X9

13. NON-PARTNERSHIP; This Agreement shall not constitute

or be construed to constitute a partnership, mining partner-

ship, joint venture or joint operation. The full control

and determination as to manner, extent and character of

mining operations during the term of this Agreement shall be

determined by Gilt Edge in accordance with the provisions of

the Mining Agreement.
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14. ENTIRE AGREEMENT: AMENDMENTS; Except for the applica-

ble terms of the Mining Agreement, this Agreement contains

the entire agreement between Gilt Edge and Seller, and no

oral agreement, promise, statement or representation which

is not contained herein shall be binding upon Gilt Edge or

Seller. All amendments of this Agreement shall be in

writing and executed by the parties.

15. BINDING EFFECT: All of the terms, conditions, warrant-

ies, covenants and agreements herein contained shall be

binding on the parties hereto, their partners, heirs,

successors and assigns.

16. RECORDATION; The parties hereto agree that this

Agreement will not be recorded but that a Memorandum of

Agreement will be recorded setting forth the rights of Gilt

Edge to acquire the rights of the Seller to the Mining

Agreement, Subject Property and the Area of Interest. A

release of such Memorandum shall be executed by the parties

hereto and delivered to Escrow Agent simultaneously with the

delivery of the Conveyance Documents.

17. SEVERABILITY; If any of the provisions of this Agree-

ment is or becomes void or unenforceable by Force of Law,

the other provisions shall remain valid and enforceable.

18. WAIVER; The failure to enforce at any time any of the

provisions of this Agreement or to require at any time

performance by any part of any of the provisions hereof

shall in no way be construed to be a waiver of such pro-

visions or to effect either validity of this Agreement, or

any part hereof, or the right of each party thereafter to

enforce each and every provision in accordance with the

terms of this Agreement.

19. CURRENCY; References to currency in this Agreement are

references to United States currency.

20. ^INSURANCE; if any operations are conducted upon the

Subject Property by Gilt Edge while this Agreement is in

effect, Gilt Edge shall carry Worker's Compensation insur-

ance as required by applicable law and shall carry General

Liability and Automobile Liability insurance of not less

than One Million Dollars ($1,000,000.00) for each occurrence

for property damage, bodily injury and public liability.
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Cyprus Mines Corporation and CoCa Mines Inc. shall be named

insureds under such policies and shall be beneficiaries of

insurer's waiver of subrogation under any required Worker's

Compensation insurance policy. Certificates evidencing the

foregoing insurance coverage shall be provided to Seller

before any mining, exploration or development operations are

conducted upon the Subject Property by Gilt Edge.

21. GOVERNING LAW; This Agreement shall be governed by the

laws of the State of South Dakota and any question arising

hercunder shall be construed or determined according to such

law.

IN Vs'ITNESS WHEREOF, the parties hereto have hereunder set

their hands as of the day and year first above written.

SELLER:

CYPRUS MINES CORPORATION,
a Delaware corporation

COCA MINES INC.,
a Colorado corporation

Title:

GILT EDGE INC.,
a South Dakota corporation

By:
Title:

STATE OF

COUNTY OF

On this the day of

)
) ss.
)

1986, before me,_
i the undersigned officer, personally

v7/cf. , who acknowledged himself
~ of CYPRUS MINES

appeared
to be the
CORPORATION, a corporation, and that he, as such

J/<Lt£

being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the corporation by himself as

In vitaess whereof, I have hereunder set my hand and offi-
cial seal.

Notary Public-d̂ y



STATE OF COLORADO
CITY AND
COUNTY OF DENVER

) ss.
)

On this the 26 day of June , 1986, before me,
Vicki L. Ferguson , the undersigned officer, personally
appeared Hugh J. Matheson , who acknowledged himself
to be the President
a corporation, and that he, as such

of COCA MINES INC.,
President .

being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as President .

In witness whereof, I have hereunder set my hand and offi-
cial seal.

. Expires Nov. 22, 1938

Notary Public
1776 Lincoln St
Denver, CO

STATE OF
&?<///</<: /^
CTOVJNijr Or _/*3/^' / ) ^ / f c

On yth,Ls ijie 3
/%;/> ^^

appeared UJu~ne /
to be the / /^-<<?r,
a corporation, and

day of
, the

tff £/*-,
>fS<!f~S' I
that he,

)
) ss .
)

undersigned
, who

as such

, 1986, before me,
officer, personally

acknowledged himself
of GILT EDGE INC. ,

~$s-ts!*{t ~ {- ,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as

In witness whereof, I have hereunder set my hand and offi-
cial seal.

PHILIP J- DAOSON
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EXHIBIT A

I.

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5. 6. 7. 8

Black Hills Meridian
Bear Butte Kinlng District

Lawrence County, South Dakota

Patented and unpatended mining claims in which Cyprus Mines
Corporation has acquired an 80! Interest by virtue of a Joint Venture
Agreement dated January 1, 1975 with Congdon and Carey, Ltd. 5, to
Cyprus Mines Corporation.

A. Coimpnwealth G-ouo: Lease and Option to Purchase dated October
16, 1974 by and between Commonwealth Mining Co. of South Dakota,
lessor, and Thomas E. Concdon, lessee, recorded Book 418, Pages

1. Patented Lode Claims

MIN.
CLAIM SURVEY

Anchor 138
Rattlesnale Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Oro F1no 646
Oro Bella (3/8 1nt.) 648
Waggoner (3/8 1nt.) 649
Sunday 650
Two Bears 699
Sonora 700
Bismarck 884
Golden Star Fr. 884
Rush 884
Golden West 884
Moltke 884
St. Patrick 926
SunrnU 926
Mary Ellen 926
J.K.P. 926
Big Spring 926
Haley " 927
Theodor 927
Ontario 975
Binghamton 975
True Blue 975
Delhigh 975
Norwich 975
Bavaria 1031
Walter 1031
Franklin 1031
Carl 1031
Marie 1031
White 1031
Prussian 1031
Hattle 1031
Gray 1031
Louis 1031

PATENT
GROSS

ACREAGE

3823
8422
6659
7301

14821
8652
20050
26523
22197
22198
21259
21257
20996
22661}
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763

8.28
9.98
2.61
9.77
4.48
7.78

• 9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.969

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26



CLAIM

Gnome
Zelda No
Zelda No
Zelda
Zelda

No.
No.

Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE

215
326
326
326
326
326
358
358
358
352

207
329
330
348
349
317
46
44
45
566

B.L.M.
SERIAL NO.

M MC 34124 (SO)
M MC 34125 (SO)
M MC 34126 (SO)
M MC 34127 (SD)
M MC 34128 (SD)
M MC 34129 (so;
M MC 34130 (SO)

34131M MC (SD)
M MC 34132 (SD)
M MC 34133 (SD)

GROSS
ACREAGE

14.92
20.66
20.66
20.66
20.66

0.54
0.78
0.54

•Mineral Survey No. 1990

B. Northwestern Metal Group: Lease and Option to -.Purchase dated
September 1, 1976 by and between Northwestern Metal Company, lessor,
and Congdon and Carey, Ltd. 5, lessee (patented lode claims).

CLAIM
MIN. GROSS
SURVEY PATENT ACREAGE

Alert
Alert Fr.
Alert Fr. No. 1
Argo Fr.
Comet
Eureka
Hoodo
Maverick
May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134

32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166

9.327
9.119
8.384
2.844
9.848
9.569
2.888
8.627
9.752

.584

.644

.383

.935

.323

.102
9.013

C. Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda
Kosel, Petitioner of the Estate of Magdalena Waggoner, deceased,
grantor, to Cyprus Mines Corporation and Congdon and Carey, Ltd. 5,
grantee. Deed recorded in Document No. 81-3271.

1. Patented Lode Claims

^ : CLAIM

,.'•"'** ,/ Waggoner (5/8 int.)
•V / 'Oro Bella (5/8 int.)
•' /,1 Crown Point (1/4 int.)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch*<*•'>->

MIN.
SURVEY

649
648
912

MIN.
SURVEY

931

PATENT

PATENT

GROSS
ACREAGE

22198 4.69 (5/8)
22197 1.92 (5/8)
31848 2̂.37 (1/4)

GROSS
ACREAGE

24135 12.56

II. Patented and unpatented mining claims 1n which Cyprus Mines
Corporation has 80X Interest.
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A. Whitehouse Congress Group;
and between Whitehouse Congress, Inc., lessor, and Cyprus Mines
Corporation,
lode claim).

Mining Lease dated August 7, 1982 by
ress, Inc., lessor, and Cyprus Mines

lessee recorded 1n Document No. 83-2622 (patented

CLAIM

\

B.

Highland Mary

MIN. GROSS
SURVEY PATENT ACREAGE

326 8654 7.75 <

Wil l i s Aye Group: Mining Lease dated August 7, 1982 by and
between W i l l i s Aye, et ux, lessor, and Cyprus Mines Corporation,
lessee recorded 1n Document No. 83-2623 (patented lode claim).

CLAIM

Bailey

MIN. GROSS
SURVEY PATENT ACREAGE

1871 42922 17.295

C. Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by
and between Orba T. Borsch, et ux, and Rose E. Borsch, lessor,
and Cyprus Mines Corporation, lessee recorded in Document No. 83-
2673 (unpatented lode claim).

CLAIM

Maria

LOCATED

07/20/1958

RECORDED
BOOK PAGE

B.L.M.
SERIAL NO.

342 290 M MC 32414 (SD)

GROSS
ACREAGE

16.16 ,

D.

CLAIM

Mareia Darland Group; Mining Lease dated August 10, 1982 by and
between Marcia A. Darland, lessor, and Cyprus Mines Corporation,
lessee recorded 1n Document No. 83-2455 (unpatented lode claims).

Erik No. 1
Erik No. 2
Erik NO. 3
Erik No. 4

LOCATED

11/16/82
11/16/82
11/16/82
11/16/82

RECORDED
DOCUMENT NO.

82-5392
82-5393
82-5394
82-5395

B.L.M.
SERIAL NO.

M MC 95380 (SD)
M MC 95381 (SD)
M MC 95382 (SO
M MC 95383 (SD)

GROSS
ACREAGE

22.43 AC.

E.

CLAIM

Jen Group: Unpatented lode claims located and owned by Cyprus
Mines Corporation.

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7
Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/23/1982

RECORDED
DOCUMENT NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778
82-1779
82-1780

B.L.M.
SERIAL NO.

GROSS
ACREAGE

M MC 88817
M MC 88818

MCM
M MC
M MC
M MC
M MC
M MC

88819
88820
88821
88822
88823
88824

M MC 88825

SD
SD
(SD)
(SD)
SD)
SO)
(SO)
SD)
(SO)

-1 (

•\
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EXHIBIT B

Attached to and made a part of that certain Mining Agreement dated the

day of . 1983 by and between CYPRUS MINES CORPORATION

and LACANA MINING INC.

.J.fep̂

.̂ roâ ai

^~(
r-y?c: YH

CYPRUS MINES CORPORATION
GILT EDGE PROJECT
AREA OF INTEREST

_.. yl: V



Y7

FIRST AMENDMENT TO MINING AGREEMENT

THIS FIRST AMENDMENT TO MINING ' AGREEMENT is made effective

•->.(*-
as of the ~x " day of May, 1985, by and among Cyprus

Mines Corporation, a Delaware corporation, 7200 South Alton

Way, P. O. Box 3299, Englewood, Colorado 80155, and CoCa

Mines Inc., a Colorado corporation, 1776 Lincoln Street,

Suite 910, Denver, Colorado 80203 (hereinafter

collectively referred to as "Grantors"); and Lacana Mining

Inc., a Nevada corporation, P. 0. Box 11305, 940 Matley

Lane, Suite 10, Reno, Nevada 89510 (hereinafter referred to

as "Grantee").

WHEREAS, Grantors and Grantee entered into a mining

agreement ( hereinafter the "Agreement") dated June 1, 1983

concerning the Gilt Edge Property, Lawrence County, South

Dakota, a Memorandum of which Agreement was recorded in the

office of the Register of Deeds, Lawrence County, South

Dakota as Document Number 83-5768, on October 18, 1983; and

WHEREAS, Grantors and Grantee now desire to amend said

agreement.

NOW, THEREFORE, in consideration of ONE DOLLAR and

other good and valuable consideration, the parties hereby

agree as follows:

COCA-01-030



1. The first sentence of Section 4.2 entitled "Evaluation

Expenditures" is hereby amended, and two sentences are

added, to read as follows:

During the first six years of this Agreement/

beginning on the effective date of this Agreement,

Grantee agrees to spend the following amounts as

Evaluation Expenditures on the Property, part of

which shall be spent, as specified, on exploration

drilling:

Lease
Year(s)

6-1-83 through 5-31-84
6-1-84 through 5-31-86
6-1-86 through 5-31-87
6-1-87 through 5-31-88
6-1-88 through 5-31-89

Annual
Evaluation Exploration

Expenditures Drilling
($US) ($US)

$ 500,000
1,150,000
2,000,000
2,000,000
1,850,000

$150,000
200,000

0
0
0

Grantee will work diligently on feasibility studies

and environmental permitting matters so that on or

prior to 5/31/86 Grantee will have:

(i) obtained all state and federal

government permits needed to bring a

mine into production on the Property:

(ii) completed a feasibility study on

bringing a mine into production on the

Property



Notwithstanding the foregoing, if Grantee is

prevented for any reason whatsoever from obtaining

all necessary governmental permits and approvals

and/or completing a feasibility study, and

Grantee's cumulative Evaluation Expenditures in the

period 6/1/83 through 5/31/86 are less than

$1,650,000, the amount by which such cumulative

Evaluation Expenditures are less than $1,650,000

shall be promptly paid to Cyprus and CoCa as to 80%

and 20% respectively.

The remainder of Section 4.2 beginning with the words,

"Any deficiency ..." shall remain as written.

2. The parties acknowledge that, pursuant to the telex

dated April 26, 1985 from E. R. Wozniak on behalf of

Grantors to E. G. Thompson of Grantee, the thirty day

prior written notice provision of Section 3.2 of the

Agreement has been suspended through and including May

31, 1985. The parties agree that after May 31, 1985,

the suspension shall no longer be in effect and Section

3.2 of the Agreement shall once again become effective

as originally written in such agreement.



3. The remaining terms of the Agreement are hereby

confirmed by the parties as being in full force and

effect.

IN WITNESS, WHEREOF, the parties have executed this First

Amendment of Mining Agreement effective as of the date first

above written.

Compton
resident

By:

By:

Attest:'"SI S. Shellhaas
Assistant Secretary

CoCa es, Inc.

ILL.
istopher Mitchell

sident

GRANTEE:
Lacana Mining, Inc.

^"Chairman of the Board

Pres iden t



STATE OF CQl0rad0 )
) ss.

COUNTY OF Arapahoe )

On this 30th day of May , 1985, before me, the
unders igned, a Notary Public in and for said state,
personally appeared J .C . Compton and S.S. She l lhaas
known to me to be Vice Pres. and Asst . Secretary of Cyprus Mine~

Corporation , a corporation, who acknowledged to me
that he executed the foregoing ins t rument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
a f f i x e d my o f f i c i a l seal the day and year in this
cer t i f ica te f i rs t above wri t ten.

Notary Public

My commission expires: December 26, 1985



PROVINCE OF

COUNTY OF

On this Ttu
undersigned,

day of

ss.

a Notary^ Public
personally appeared y^-
known to me to be

h^.

C,.

_, 1985, before me,
and for said -state >

, a corporation, who acknowledged to me
that ihew executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the ^day and year in this
certificate first above wrjttei ^

Notary Public

iisl
My commission/expirejs:

STATE OF _
CITY AND
COUNTY OF

Colorado

Denver
ss.

30th day of Kay _, 1985, before me, the
and for said state,

On this
undersigned, a Notary Public in
personally appeared J.C. Mitchell
known to me to be Vice President

Mines Inc. , a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

of CoCa

IN WITNESS WHEREOF, I have
affixed my official seal the
certificate first above written.

Notary Public (\
1116 Lincoln Street
Denver, CO

My commission expires:

hereunto set my
day and year

hand and
in this

November 22, 1986



EXHIBIT "B1

SCHEDULE 2

Assignment of Assumption Agreement
Between Lacana Gold Inc.

and
Gilt Edge Inc.

COCA-01-031



.December 17, 1984
ft. I -

ASSIG;:MENT AND ASSUMPTION Af-.ziyENT

THIS AGREEMENT is nade and entered into as of this

aav or , 193 •a""" by and between LACANA GOLD

:'C. , a Nevada corporation, P.O. Cox 11305, Reno, Nevada 89510,

s "ASSIGNOR"; and GILT EDGE INC., a South Dakota corporation,

.".. ~c:: 11205, Reno, Nevada, S9510, as "ASSIGNEE";

T..1iZREAS LACAKA GOLD i:iC . (nee1 Lacara Mining Inc.)

:-.~.---?d into a Mining Agrr-erent dcted as of June 1, 1983 with

CV-VM: llir.es Corporation and CoCa Mines Inc. to acquire certain

-i-inr properties in Lawrence County, South Dakota, as is

evi-i=r.ced by that certain Assignment of Leases - Memorandum for

~ = j:r;ir.g, recorded in Lawrence County, South Dakota, as Document

^£2-5"63, en October 18, 1983; and

WHEREAS LACANA GOLD INC. formerly was known as Lacana

I.'i.-.ir.: Inc., the name change being effectuated by appropriate

dc ;•--.. cntj filed with the Nevada Secretary of State on July 9,

1 C5-; and

UHEREAS GILT EDGE INC. is a wholly owr.ed subsidiary o£

I.-.CA::A GCLD INC. and thus, pursuant to Paragraph 11.1 of Article

XI c: the aforesaid Mining Agreement, LACANA GOLD IXC. can assign

s. -.Li Mir.ir.g Asreenent to GILT EDGE INC. without the consent of

Oy 7 •_••.:.- V.ir.es Corporation or CoCa Mines Inc.;

XCI; THEREFORE, for ^nd in consideration of the surr. of

7Z:: AND CO/100 DOLLARS ($10.00) and other gccc and valuable

or-. - U.erat ior. , the receipt ar.d sufficiency of v.hich .are hrre'rv

1.
BIBLE. SANTIM. HOY & MILLER



December 13, 1984 i i

acknowledged by the ASSIGNOR, the parties hereto agree as

1 Ol 1 V;S :

1. ASSIGNMENT: The ASSIGNOR hereby grants, ccr.veys,

s.-ll.- and assisr.s to ASSIGNEE all cf ASSIGNOR'S right, title and

i-re-=£t in and to the aforesaid l-'ining Agreement and any

bi-.-3fits issocidtca therewith.

2. ASSUMPTION: The ASSIG1TEZ hereby assur.es, receives

.::-..-: ,-ccpts fron the ASSIGNOR all of ASSIGNOR'S right, title and

in'c-resc in and to the aforesaid Mining Agreement and any burdens

assc.:i = ted therewith.

'.VHIRE7CR.E, the parties hereto have hereunto set their

hcndc as of the day and year first above written.

ASSIGNOR:

LACANA GOLD INC., a Nevada
corporation

BY:

TITLE:

ASSIGNEE:

GILT EDGE INC., a South Dakota
corporation

E Y :

TITLE:

2.
BIBLE. SANTINI. HCY a



Dccer.btr 13, 1984

c-

CCVIiTY OF

re,
Tn this the

)
) SS.
)

dav

' *

o , _ , 193/, before
, , the undersgned officer, personally

i vho ackr.cvled,?ei hinself to be the
of 'LACAlx'A GOLD I.MC. , a corporation, and that

, being authorised so to do,
c::-cu-2c the foregoing instrument for the purposes therein
• :rj: rir.tvd. by signing the ncr.e cf the corpora.ti.:r. by h'r.nc-lf as

In witness vherscf, I hereunto set rry hand anf official

rp -i . -jv
V 1 -——v -

CCU:;TV c?
) S3.
)

n this, th da cf

l. '7^

Jf, before
officer, personally

who acknowledged himself to be the
of GILT EDGE INC. , a corporation, and that

he , as. sucr. Y'~lT̂ r̂ u~£~ » being authorized so to do,
executed the foregoing instrur.ent for the purposes therein
c.>rt.iined, bv sicning the nar.e of the corporation by hinself as

i • » < •' ' "~i-1 w r~lt

In witness whereof, I hereunto set ny hand and official
S c •-'. - .

NOTARY PUBLIC

3.
°'.'. 'tÂ .T1'*.". l-CV ft VILLER



CLAIM

Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin II
Mineral Twin 12
Rosa Bel la
Summit
Summit II
Horn SiIver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pelion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

2. Patented Placer Claim

CLAIM

Stawberry Creek 712

3. Unpatented Lode Claims

MIN.
SURVEY

1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

MIN.
SURVEY

PATENT

26763
26763
29566
32480
32480
30615
30615
30615
31088)
31088)
31088)
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

-

PATENT

GROSS
ACREAGE

10.26
10.26
2.626
B.43
1.46
10.270
10.214
10.257

•

20.994

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.691
5.715
12.055
14.595
19.501
,̂,.258-

<~LC

^
GROSS

ACREAGE

CLAIM LOCATED
RECORDED

BOOK PAGE

•Reindeer No.
(Amended)

*Reindeer No.
(Amended)

•Reindeer No.
•Reindeer Fr.

(Amended)
•GiImore Fr.

(Amended)
•Llewellyn
New fork

(Amended)
Silver Crest

(Amended)

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

-

155
188
155
188
155
155
188
168
188
168
104
144
215
215

599
433
599
434
600
600
433
264
434
435
617
494
296
300

23596 19̂ 6-

B.L.M.
SERIAL NO.

M MC 34116 (SD)

H MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

GROSS
ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66

-2-



EXHIBIT "A

\
\ •*
,t-

'

i\
J\ •* ,
/ ,t- .*V

M I N I N G AGREEMENT .

( l J s
STATE OF SODTH DAKOTA ^' •**"

effective as of the first day of June, 1983, by and among Cyprus

Mines Corporation, a Delaware corporation, 7000 South Yosemite

Street, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa Mines

Inc., a Colorado corporation, 1776 Lincoln Street, Suite 910,

Denver, Colorado B0203 (hereinafter collectively referred to as

"Grantors"); and Lacana Mining Inc., a Nevada corporation

(hereinafter referred to as "Grantee"), whose address is P. 0.

Box 11305, 940 Matley Lane, Suite 10, Reno, Nevada 89510.

WHEREAS, Grantors or their predecessors, as the case may be,

entered into a Joint Venture Agreement dated January 1, 1975,

whereby Grantors agreed to explore, develop and .mine certain

property located in Lawrence County, South Dakota; and

WHEREAS, pursuant to the above Joint Venture Agreement,

Grantors are the Lessees under certain leases ("Leases") covering

patented and unpatented mining claims and are also the owners of

certain patented and unpatented mining claims ("Claims"), all

situated in Lawrence County, South Dakota, more particularly

described in Exhibit A which is attached hereto and by reference

made a part hereof (all of the property covered by the Leases and

the Claims is hereinafter referred to as the "Property"); and

WHEREAS, Grantee desires to obtain an interest in the

Property;

NOW, THEREFORE, the parties hereby agree as follows:

COCA-01-032



ARTICLE I

GRANT AND DESCRIPTION

L3i~-— c- :.*•-—•• "

1.1 Assignnent

Dollars (SUS50,000.00) as specified in Section 4.1, receipt of

which is acknowledged by Grantors, Grantors and each of them

hereby sell, assign, transfer and convey to Grantee all of their

right, title and interest in and to the above described Leases

together with all rights incident and appurtenant thereto,

subject only to the exceptions and reservations made in this

Agreement.

1.2 Assumption of Obligations

Grantee hereby accepts the assignment of the above Leases

and agrees to perform all of the obligations of Grantors

thereunder and save and defend Grantors harmless from any claims

or obligations under said Leases arising or occurring after the

date of this Agreement, except for the obligations noted in

Section 13.9. Grantee specifically assumes the obligation to

make all payments required by the Leases on or after June 1, 1933

through May 31, 1964, regardless of the date of termination of

this Agreement, unless terminated pursuant to Section 7.2.

Grantee shall be responsible to make such payments to the Lessors

of the Leases and Grantors shall cooperate in furnishing

addresses, payment schedules and other information to Grantee.

1.3 Exclusive Lease of Claims

Grantors hereby lease exclusively to Grantee, its successors

and assigns, for the term and purposes stated below, the Claims ,

together with all rights, privileges and appurtenances in anywise

belonging to said mining claims, including, but not limited to,

easements, rights-of-way, access rights, road construction

rights, water and water rights and timber and vegetative re-

sources, together with the right to use the surface to the

fullest extent reasonably necessary, appropriate, convenient,^

-2-



worthwhile or incidental to any of the rights and privileges of

Grantee hereunder. The Claims are leased without limitation, for

purposes of surveying, evaluation, exploration, additional pros-

pecting, drilling, developing, mining by any method or otherwise

extract!-;,* sto'cXpftiric,, "storing, ' processing, treating, rer.ovlng,

stripping, and marketing or otherwise disposing of any and all

minerals, metals, ores and materials of whatsoever kind and

character (hereinafter "Minerals") in, upon, under, or extending

from or into the Claims.

1.4 Area of Interest

The parties hereto hereby agree that if, after the date of

this Agreement, Grantors or any one of them acquire any right,

title or interest in any property the boundary of which is

located within the Area of Interest, they shall promptly notify

Grantee of such acquisition and if Grantee shall, within sixty

(60) days after receipt of such notice, notify Grantors that said

property should be included as part of the Claims or Leases under

this Agreement (depending upon whether such property is acquired

in fee or by lease), Grantors shall execute all necessary

documents in order that such property shall be included as part

of the Property under this Agreement. The term "Area of

Interest" as used herein shall be deemed to mean that property

situate in Lawrence County, South Dakota more particularly

described as:

Township 4 North, Range 3 East, B.H.M.

Section 1: all
12: all
13: N>j

Township 5 North, Range 3 East, B.H.M.

Section 36: all

Township 4 North, Range 4 East, B.H.M.

Section 4: Wj
5: all
6: all
7: all
8: all
9: Wi|

16: NW4
17: N"i
18: N>i

-3-



Township 5 North, Range 4 East, B.H.H.

Section 31: all
32: all

The Area of Interest is also shown graphically on Exhibit B

attached hereto and by reference made a part hereof. If Grantee

does not elect to include such property under this Agreement,

Grantors shall be free to retain, use or dispose of their right,

title and interest in such property as they may determine.

Unless otherwise agreed in writing by the parties hereto, if

Grantee elects that any such property offered by Grantors be in-

cluded as part of the Property under this Agreement, Grantee

shall reimburse Grantors their costs in acquiring such property,

and such costs shall be included as Evaluation Expenditures as

defined herein. After any such property is added, as provided in

this Paragraph, such property shall thereafter be considered part

of and be included in the Property as either Claims or Leases.

Grantee shall have the right to prospect for, locate and

otherwise acquire property interests within the Area of Interest.

Any such properties acquired by Grantee will become part of this

Agreement as Claims (in the case of fee acquisition) or Leases

(in the case of acquisition by lease).

In the event that this Agreement is terminated, those claims

and leases hereafter acquired by Grantee within the Area of

Interest shall be conveyed by Grantee by quitclaim deed to

Grantors. Upon the expiration of one (1) year after termination

of this Agreement, each party shall be free to acquire interests

within the Area of Interest.

1.5 Purposes

The Claims are leased to Grantee to survey, evaluate and

drill for, develop, mine or otherwise extract, stockpile, store,

process, treat, remove, ship and market or otherwise dispose of

any and all Minerals in, upon or under the Claims or other land

in the vicinity of the Claims; and to exercise any and all rights

or privileges granted in this Agreement, or which are incident to

-4-



or which may be useful or convenient in the exercise of any of

the rights granted in this Agreement. In addition to the rights,

privileges and purposes set forth in Section 1.3 and in the

foregoing sentence, Grantee shall have unrestricted access to the

Claims and the exclusive rights (i) to ' «3-v»i— -.-•>

mine, and to extract, remove and dispose of any and all air,

Minerals, water and waste from the Claims and to deposit such

materials on or in the Claims, by means of underground or surface

mining operations in or on the Claims or other property, (ii) to

remove air, Minerals, water and waste, and materials from other

property and to carry on general mining and milling operations

pertaining to the Claims or other such property, on the surface

of or through underground or surface workings on the Claims,

(iii) to use any part of the Claims for tailings and waste dumps

and for any other purpose incident to underground or surface

mining operations on the Claims or other property, (iv) to erect,

construct, use and maintain on the Claims such roads, buildings,

structures, machinery, and equipment as may be required by

Grantee for the conduct of operations on the Claims or other

property, and (v) to sell Minerals and other products derived

from the Claims in such forms, on such terms, at such times and

for such prices as Grantee may, in its sole discretion,

determine. All operations on the Claims by Grantee shall be

conducted in a good and miner-like manner.

1.6 Operations

Grantee shall also have exclusive right without limitation

and in its sole discretion: (a) to further evaluate the Claims

by drilling, seismic or other geophysical methods, to mine by any

method or methods deemed desirable or convenient, including but

not limited to, underground, open pit, strip, in situ, solution

and leaching; and to process and treat the Minerals by leaching

or otherwise, either underground, on the surface or in processing

plants; (b) to make all excavations, pits, shafts, and openings

on the Claims and to inject such gas, waters, other

-5-



fluids, air and other substances into the subsurface strata

thereof; 'c) to stockpile, store or dispose of on or off .:._•

Claims, Minerals, waste, earth, tailings and other materials; and

(d) to place, construct, use, maintain, repair, replace, relocate

on ana remove i.ro« tne Cx6..>s buiioings",' shops*," plants; ven;Ci.es,

equipment, communication facilities, power facilities and

transmission lines, roadways (including existing roadways)' and

other transportation facilities (including railways, pipelines,

tramways, cable and conveyor lines), ponds, tanks, reservoirs,

ditches, mills, processing plants, and other structures, works

and improvements.

1.7 Operations on Adjacent Lands

Grantee shall have the right to remove Minerals from the

Claims through or by means of shafts, tunnels, pits and openings

in or upon property adjoining or in the vicinity of the Claims.

l.B Water Dse

Grantee shall have the free use of any and all water and

water rights in and on the Claims, to the extent Grantors are

able to grant such right.

1.9 Ingress and Egress

Grantors grant Grantee the right to use all rights-of-way

for ingress to and egress from the Claims which it is within the

power of Grantors to grant, together with the right to construct

roads across such rights-of-way to assist Grantee in conducting

its operations.

1.10 Acquisition of Additional Acreage

Grantors and Grantee agree that control of the Old

Pennsylvania, M.S. 1632, and the Black Dan, M.S. 327, patented

lode claims is advisable for the orderly exploration and

development of the Property. Grantors hereby agree to pursue

with all reasonable diligence the negotiation and execution of a

-6-



definitive agreement with the legal representative of the estate

of Fred G. Borsch, deceased, owner of the above mentioned

"-patented lode claims, for " the lease 'or acquisition . of these

claims upon terms reasonably acceptable to Grantee. To this

,»«'.-•; Gr»«tors ar-»» to s! sr p':r-vr vi*->. all reas"-*b1»

'dil'fg'enYe" ~t>ie "approval of "Gerald ine' Fahr'ni, a possible' heir, of

such a definitive agreement. Grantee acknowledges that th'e

estate is subject to a will contest and that factors beyond the

control of Grantors may delay or prevent the execution of such a

definitive agreement. If these claims are acquired, they shall

become part of the Property, either as Claims (in the event of

outright acquisition) or as Leases (in the event of acquisition

by lease) .

However, if despite the reasonable diligence of the Grantors

as aforesaid such definitive agreement has not been obtained on

or prior to the first anniversary of the date of this Agreement,

the Grantee shall have the right and option to notify Grantors

within 14 days after said first anniversary that it has elected

to suspend this Agreement, pending satisfactory resolution of

such will contest. On such notice being given, the term of this

Agreement shall be suspended effective the end of the day prior

to the said first anniversary. During the term of such

suspension, the Grantee shall not be obligated to spend the

amounts on Evaluation Expenditures specified in Section 4.2

hereof, other than such amounts as are required to keep the

Leases and the Claims in force or in good standing, as the case

may be.

The period of suspension shall extend 2 weeks after the time

when Grantee receives an executed copy of the aforementioned

definitive agreement. Anything in this Agreement to the contrary

notwithstanding, the period of suspension shall not be counted

against Grantee and it shall be excluded in computing and shall

extend the time(s) of the performance by the Grantee of the

covenants and conditions of this Agreement except that the

beginning date for payment of minimum annual advcnce royalty

under Section 4.4 shall not be extended by »uch suspension. The

term of this Agreement shall also be extended by such period of

suspension; provided, however, that if such definitive agreement



is not obtained on or prior to the second anniversary of the

effective date of this Agreement and if the requirement for a

definitive agreement has not theretofore been waived by the

Grantee, this Agreement shall automatically terminate on the

fcxr~.~.2 iiw.*. w. w.ie Jrico.iJ a.ir.iversd;., -ace; If Grantee wt..cs the

requirement for a definitive agreement on or 'prior to the second

anniversary, this Agreement shall not terminate and the period of

suspension shall extend two (2) weeks after such waiver is given

whereupon this Agreement shall be reinstated and shall continue

to be in full force and effect.

1.11 Grantee's Discretion in Operations

It is agreed that Grantee shall have the right to decide in

its sole discretion on what part or parts of the Property any of

the operations contemplated in this Agreement are to be carried

out and the timing and priority of any such operations,

including, without limitation, the right to determine whether

such operations will be carried out on any one or more Claims in

priority to the Leases or vice versa; provided that nothing in

this section shall be interpreted as altering or diminishing the

obligations of Grantee set forth in other provisions of this

Agreement.

ARTICLE II

OPTION TO PURCHASE

2.1 Exercise of Options

Grantee agrees to exercise, at Grantors' request, any

options to purchase which may be contained in the Leases.

Grantors agree to pay any difference between the purchase option

price and the total payments creditable toward the purchase price

at the time of exercise of the option, if any such options are

exercised before satisfaction, as specified in Section 3.3, and

title to such property covered by such Leases shall be held by

Grantors. If such options are exercised after satisfaction,

Grantee shall be responsible for the entire purchase price and

shall hold title.

-8-



ARTICLE III

TERM OF AGREEMSNT

3.1 Tera

Unless sooner terminated as hereinafter provided, the lease

of the Claims contained in this Agreement shall remain in full

i<*.Cc di.K eii.ec;. iui' a peiioo oi ten ixw/ yea.-> iror>. c... eifec-

tive date hereof (the "Primary Term") and so long thereafter as

any development, mining or processing operations are being con-

ducted hereunder on a continuous basis within the Area of

Interest. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such opera-

tions do not cease for a period of more than one hundred eighty

(180) consecutive days, excluding period(s) of force majeure as

provided in Section 10.3 of this Agreement and as provided

hereinafter. In the event Grantee is unable to obtain a

satisfactory market for any Minerals discovered or produced from

the Claims, and as a result Grantee delays commencement of

development, mining or processing operations beyond the end of

the Primary Term, or from time to time suspends such operations

after the end of the Primary Term, this Agreement shall not

expire or terminate during such period of lack of market but may

be extended by Grantee's continuing payment of minimum royalties

under Article IV. Grantee shall use diligence in searching for a

satisfactory market for the Minerals during such lack-of-market

periods, and when a satisfactory market becomes available,

Grantee shall have a reasonable time thereafter, not to exceed

sixty (60) days, within which to begin or renew development,

mining or processing operations.

3. 2 Termination

Upon thirty (30) days' prior written notice to Grantors,

Grantee shall have the right at any time to terminate this Agre-

ement as to all of the Property by notifying Grantors thereof and

thereupon all rights and obligations of Grantee under this Agree-
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ment, except for those obligations which may have accrued prior

to termination, shall terminate. Upon termination of this

Agreement, Grantee shall:

(a) Quitclaim to Grantors all of Grantee's right,

title and interest in and to the Property; and

(b) Within sixty (60) days after surrender or other

• termination 'o'f this" Agreeme"h't, Grantee" "ihall" tfel-'ivt." to

Grantors copies of all factual geological, metallurgical,

and engineering data and maps, logs or drill hole' cores and

results of assaying related to the affected properties which

Grantee may obtain as a result of exploration work under

this Agreement, provided, however, Grantee shall have no

liability on account of any such data used or relied upon by

Grantors.

(c) In the event that Grantee shall fail to deliver

such data, Grantors shall be entitled to receive, as

liquidated damages, a payment equal to the sum of the ex-

penditures made by Grantee to compile the data referred to

in subsection 3.2(a)(ii).

Upon such termination, all payments previously made shall be

retained by Grantors as full compensation for use and occupancy

of the Property and all liabilities and obligations of Grantee of

any kind then not due or accrued with respect to the Claims and

Leases shall terminate.

3.3 Satisfaction

In the event that Grantee fulfills its entire Evaluation

Expenditure obligation of $US7,500,000.00 at any time on or be-

fore the end of the fifth year of this Agreement, and is other-

wise in compliance with this Agreement, Grantee may notify

Grantors of such facts and Grantors shall, within thirty (30)

days of such notice, provide Grantee with fully executed

quitclaim deeds to the Claims and to any acreage obtained through

exercise of purchase options contained in the Leases, subject

only to a reservation of a production royalty or overriding
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royalty as provided in Section 4.3, and a minimum annual advance

royalty as provided in Section 4.4. This Agre»men»: shall

thereupon be considered satisfied and terminated.

ARTICLE IV

CONSIDERATION

4.1 Bonus

Concurrent with the execution of this Agreement, Grantee

shall pay to Grantors as a Bonus the sum of $17550,000.00.

4.2 Evaluation Expenditures

During each one year period of this Agreement, beginning on

the effective date of this Agreement, Grantee agrees to spend the

following amounts as Evaluation Expenditures on the Property,

part of which shall be spent, as specified, on exploration

drilling:

Annual
Lease
Year

6-1-B3
6-1-64
6-1-65
6-1-86
6-1-67

through
through
through
through
through

Evaluation
Expenditures ($DS)

5-31-84 $ 500,000
5-31-B5 1,000,000
5-31-86 2,000,000
5-31-87 2,000,000
5-31-88 2,000,000

Exploration
Drilling ($DS)

$150,000
200^000
2~00,000
200,000
250,000

Any deficiency in the amount of Evaluation Expenditures incurred

in any period may be made up within sixty (60) days after the end

of the period in which such deficiency occurred without penalty

by incurring Evaluation Expenditures or making cash payment to

Grantors in the amount of the deficiency. If any such deficiency

is not made up within such time, this Agreement shall terminate

and Grantee shall follow the provisions of paragraph 3.2.

Evaluation Expenditures in excess of that required for any one

year period may be made by Grantee and any Evaluation

Expenditures during a period in excess of the required minimum

expenditure set forth above Khali be a credit against the

Evaluation Expenditure requirements for subsequent exploration

periods. 'Evaluation Expenditures" shall be deemed to mean and
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include the costs of evaluation, further exploring, and

developing the Property, including the drilling, excavating and

searching by all recognized prospecting techniques; sampling,

assaying, testing and evaluating materials removed therefrom,

including large-scale bulk sampling or testing; mapping,

platting, surveying; constructing and maintaining camps, roads,

works and structures ̂ necessary to carry out evaluation,-sampling

or testing; all payments made to maintain the Leases and Claims

in good standing, including rentals, assessment work, and minimum

advance royalties, but not production royalties; all costs

incurred in acquiring additional acreage within the Area of

Interest; all studies including metallurgical, mine planning,

financial, economic, scoping, feasibility, marketing, geological

and technical studies required to develop a prospect or mine and

all work that may be required for preparing a nine for operation,

including the opening of a mine, the construction and

instant - i of operating facilities and the procurement of

rials, tools, equipment, machinery and supplies

v-&V\ .'* reto. Five (5%) percent of each year's Evaluation

* A*. . ̂ V1 may be allocated by Grantee to overhead and

Travel expenses and time of technical personnel
/
raged in work on or for the benefit of the Property may be

charged as Evaluation Expenditures but office and administrative

expenses, including time of administrative personnel shall be

covered by the five percent overhead charge. The commitment for

Evaluation Expenditures Khali accrue annually in advance.

Accordingly, upon execution of this Agreement Grantee is

obligated for the first lease year evaluation expenditure of

$500,000, of which $150,000 must be spent on exploration

drilling, unless this Agreement is terminated pursuant to the

title provisions of Section 7.2 in which event all obligations

for Evaluation Expenditures shall be terminated ab ini tio. In a

similar fashion, if the first anniversary date is reached without

termination of this Agreement, then the second year's Evaluation

Expenditure shall be deemed to have accrued and Grantee shall be
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liable therefor whether or not this Agreement is terminated

during the second lease year. The Evaluation Expenditures shall

accrue in a similar fashion over the ensuing lease years.

Exploration drilling shall mean all drilling carried out on the

Property, and expenditures on exploration drilling shall mean all

direct and indirect drilling costs, including, without

limitation, road and site preparation, standby charges,

mobilization and demobilization costs, related assaying costs and

technical supervision expenses.

4.3 Production and Overriding Royalty

(a) Grantors hereby except and reserve from the assignment

of the Leases an overriding royalty, and Grantee hereby agrees to

pay to Grantors a production royalty on the Claims, all in the

amount of seven and one-half percent (7]i%) , inclusive of any

other royalties, production payments, overriding royalties or

other burdens (but excluding taxes of any type] existing on the

date of this Agreement, of the Net Value of all Minerals,

including ores, metals, Dore bars, bullion, Concentrates and

Mineral products derived from the Property.. Grantee shall have

the right and obligation to pay all underlying production and

overriding royalties, production payments or other burdens

existing on the date of this Agreement and all such payments on

account of production royalties, overriding royalties and

production payments made to parties other than Grantors-shall be

credited against and deducted from the production and overriding

royalty, if any, payable to Grantors hereunder and in the event

that any such obligations equal or exceed seven and one-half

(7>jl) percent of the Net Value for any portion of the Property,

then no royalty shall be payable to Grantors on such portion. It

is th« intention of the parties that the aggregate amount of

royalties payable by Grantee to Grantors under this Agreement and

to all other persons who are entitled to receive production

royalties, overriding royalties or production payments under the

Leases or any other agreements, shall not in the aggregate exceed
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seven and one-half percent (7»j%) of the Net Value of the

production from the Property, except in those aforesaid

circumstances in which, and only for so long as, such royalties

and like payments payable to such other persons exceed seven and

one-half percent (Vjlj of the Net Value, and that tne;e snai* oe

no duplication of payments on account of overriding royalties and

p.;,__;-icn royalties, if any, cue to Grantors. As used niie^.i,

the term "Net Value" means the gross returns realized by and paid

or credited to Grantee from the sale of such Minerals, including

ores, metals, Dore bars, bullion, Concentrates, and Mineral

products to a mill, Smelter, or other purchaser, user or consumer

other than Grantee, after deduction of all charges for treatment

in the smelting process (including handling, processing,

penalties, and other processor deductions) and less sales

brokerage costs and actual costs of transportation (including

freight, insurance, transaction taxes, handling, port, demurrage,

delay, and forwarding expenses incurred by reason of or in the

course of such transportation) of such Minerals, including ores,

metals, Oore bars, bullion, Concentrates, and Mineral products to

the mill, Smelter, or other purchaser, user or consumer. The

term "Smelter" means conventional smelters, as well as any other

type of production plant used in lieu of a conventional smelter

to reduce ores or Concentrates.

(b) Grantee may, but is not obligated to, beneficiate,

mill, sort, concentrate, refine, smelt, or otherwise process and

upgrade the Minerals, including ores, metals or Mineral products

derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Grantee. Any upgrading beyond the

stage at which beneficiation, milling, sorting, and concentrating

has yielded concentrate in the form usually commercially

marketable ("Concentrate") shall be done for Grantee's sole

benefit, risk and account, and the Mineral products taken by

Grantee for such upgrading shall be deemed, for the purpose of

computing Net Value and royalties payable thereon only, and not

otherwise, to have been sold at the mean of quotations for the
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Concentrate so taken for the month of such takings as reported in

"Metals Week" published by McGraw-Hill, Inc., or, in the event

such quotations are not published therein or such publication

ceases or suspended, then at the mean of the quotations for Con-

centrate Oi. tne type so taken for the month of such taking as may

be reported in such other publication or source as is generally

I.. " .-y -.3 reflectir.g ';'... ;-.• :;i ti.-. . . . ..

such Concentrates are currently being offered for sale and pur-

chase, or in the absence of such a publication, by such other

means as may establish such quotations to the end that in

determining the Net Value of such Concentrates as are not sold by

Grantee, but are taken by it, the price received for such Con-

centrates shall be deemed to be the mean of prices at which Con-

centrates of the same types are currently being offered for sale

and purchase between unaffiliated parties. Grantee shall not be

liable for mineral values lost in such processing under sound

engineering practices. It is expressly understood that Grantee

shall pay, or otherwise absorb, all costs and expenses incurred

in all stages of the mining and treatment processes up to and in-

cluding the loading of Concentrates in a form which is usually

commercially marketable in rail cars or such other type of trans-

port vehicle used for transporting the Concentrates from the mill

or concentrator site. Grantee shall be permitted to sell Con-

centrates in the form usually commercially marketable to its

parent company or any subsidiary of its parent company (more than

50% owned by said parent company), provided that such sales shall

be considered, solely for the purpose of computing Net Value and

royalties thereon, to have been sold at prices and on terms no

less favorable than those which would be extended to an un-

affiliated third party under similar circumstances.

(c) The production and overriding royalties provided for

herein shall be the total payments due Grantors from Minerals

produced from the Claims and Leases.
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4.4 Minimum Annual Advance Royalty

Beginning on the fifth anniversary date of this Agreement,

Grantee shall pay to Grantors a minimum advance royalty of

5US200,000.00 per year. The payment of this minimum advance

royalty snaii continue or. eac.. su-ae^ea: A.-.niversary o_.c i^. d

period of ten (10) years after the start of commercial production

byrGr-ant-ee .on -theirPzoperty. Mir.i.T.u.- idvar.se -rcy2l;iia r1-.;!!

constitute prepayment of and advances against payment of

production and overriding royalties that may become payable under

this Agreement. Grantee may credit all minimum advance royalties

against production and overriding royalties accruing at any time

until said advance royalties have been fully recouped from

production and overriding royalties. Commercial production is

hereby defined as ninety (90) days of continuous production from

the mine and its associated facility at not less than seventy

percent (70%) of its rated capacity.

4.5 Reduction of Expenditures

If this Agreement expires or is terminated as to all of the

Claims, Grantee shall not be required to make any Evaluation

Expenditures except as provided in Sections 4.2 and 12.2.

4.6 Applicability of Other Provisions

All of the provisions of this Agreement, including the

obligations for payment of minimum advance royalties, production

royalties and overriding royalties shall apply to properties

which become Claims or Leases pursuant to the Area of Interest

provisions of Section 1.4.

4.7 Salvage

Grantors shall not be entitled to share in the proceeds of

salvage or other disposition of personal property or fixtures

erected or placed on the Claims by Lessee.
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ARTICLE V

MANNER OP PAYMENT

5.1 Production and Overriding Royalty Payments

Overriding royalties and production royalties to Grantors on

the Leases and Claims, when payable, shall accrue monthly at the

end of each calendar month and shall become due ar* •p»-^b1^

quarterly on the fifteenth day of each month following the last

day of the calendar quarter in which the same accrue. Said pay-

ments shall be accompanied by a settlement sheet showing in

reasonable detail the quantities and grades of the Minerals, Con-

centrates and other Mineral products, processed by Grantee for

the preceding calendar quarter, the proceeds of sale, costs and

other deductions and other pertinent information in sufficient

detail to explain the calculation of the production and over-

riding royalty payments.

5.2 Payments to Grantors

All payments to Grantors under this Agreement shall be made

in the following proportions to the parties listed until Grantee

is otherwise notified in writing by all parties acting as Grantor

hereunder:

Name Percentage of Payment

Cyprus Mines Corporation 80%
P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155
Attn: property Records Supervisor

CoCa Mines Inc. 20%
1776 Lincoln Street
Suite 910
Denver, Colorado 80203
Attn: J. C. Mitchell

5.3 Audit

Grantee shall keep books and records relating to computation

of payments for a period of at least two (2) years after receipt

of such payment by Grantors. For a period of two (2) years after
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Grantor's receipt of payment, Grantors shall have the right, upon

reasonable notice and at a reasonable time, to have Grantee's

accounts and records relating to calculation of the statement in

question audited by a certified public accountant acceptable to

Grantors and to Grantee. If such audit determines that there has

been a deficiency or an excess in the payment made to Grantors,

such "deficiency or excess shall be "re'solved by adjusting the next

production or overriding royalty payment due hereunder. If such

audit discloses any deficiency between the amount of the produc-

tion or overriding royalty payments due hereunder and the amount

actually paid which exceeds five per cent (5») of the amount due,

Grantee shall pay all costs of such audit. If any such

deficiency is five per cent (5%) or less, or if there is an over-

payment, Grantors shall pay all costs of such audit. Grantors

may also conduct their own audits at their own expense at

reasonable intervals within the time provided above, but such

audit shall not be binding on Grantee without Grantee's consent.

All books and records used by Grantee to calculate production and

overriding royalties due hereunder ihall be kept in accordance

with generally accepted accounting principles.

5.4 Claims by Third Parties

If any third party, other than the United States of America,

asserts, through a judicial proceeding, any claim to or against

the Claims for any Minerals, Concentrates, or Mineral products

lying in or under the Claims, or to the surface of the Claims, or

to any amounts payable to Grantee, Grantee may deposit any

amounts otherwise due to Grantors in an interest-bearing escrow

until the controversy is finally determined.
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ARTICLE VI

OPERATIONS AND DAMAGES

6.1 Standard of Operations; Reports

Grantee agrees that all operations affecting the interests

of Grar.;.-... _.-;-dr c.—, ^r eciier.; »...._1 we conducted in a good anc

miner-like manner and in compliance with all applicable and valid

laws, rules, regulations and orders of governmental authorities

having jurisdiction over the Property or operations hereunder

(including, without limitation, Workmen's Compensation Lav;s).

Grantee shall provide to Grantors a yearly progress report

summarizing the activities accomplished during the previous year

within sixty (60) days after each anniversary date of this agree-

ment.

6.2 Reclamation

Grantee shall comply with all applicable and valid

governmental laws, rules, regulations and orders governing recla-

mation of the Property and restoration of the surface of the Pro-

perty.

6. 3 Indemnity

Grantors shall not be liable for any work performed or

materials used upon the Property by Grantee after the date of

this Agreement. Grantee shall hold Grantors and the Property

free of and harmless from all liens, charges and liabilities

arising from damage to property, or injury to, or death of

persons caused by any acts or omissions of Grantee with respect

to the Property. Grantors shall hold Grantee and the Property

free of and harmless from all liens, charges and liabilities

arising from damage to property, or injury to, or death of

persons caused by any acts or omissions of Grantors with respect

to the Property occurring prior to the date of this Agreement or

occurring during the exercise of rights reserved to Grantors

under this Agreement. Grantors may post on the Property during
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the term of this Agreement such notices as they see fit of the

nonresponsibility of Grantors for any of the acts of Grantee. In

such event, Grantee shall exercise reasonable care to preserve

the effective condition of.any notice so posted.

b.4 i<eniov<>j. or equipment and Minerals

Grantee shall have the right, but not the obligation unless

c;:-. :rvir--- r-:'_-_i::2 =y lav, t2 re/rove, wit1.: in cno £1) yeir af:.e:

termination of this Agreement as to any part of the Claims any

and all structures, machinery, equipment or other personal

property or fixtures which Grantee erected or placed on any part

of the Claims. Provided that the terms of Section 4.3 have been

complied with, Grantee shall also have the right to remove,

during said period, all Minerals, Concentrates and other Mineral

products mined or extracted by Grantee during the term of this

Agreement. All roads and bridges built on any part of the

Claims, along with any water right initiated or established by

Grantee, the point of surface diversion or ground water, with-

drawal of which is on such part, will, upon the expiration or

termination of this Agreement as to such part, if the surface

rights of the Claims are owned by Grantors, become the property

of Grantors without cost.

6.5 Inspection by Grantors

Grantors and Grantors' agents, duly authorized in writing,

may enter upon the Property to inspect the same upon reasonable

notice to Grantee and in a manner which will not unreasonably

hinder or interrupt the operations and activities of Grantee on

the Property or on any lands adjacent thereto. At the time of

such inspection, Grantee will make available to Grantors, if re-

quested, all records of factual data pertaining to the calcula-

tion of Production Royalty due hereunder including, without

limitation, weighing, sampling and assaying of ore produced from

the Property and sales, transportation, and processing costs;

provided, however, Grantee shall not be obligated to furnish to
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Grantors any internal proprietary data including, but not limited

to, information which includes interpretive data. Grantee shall

facilitate and assist such inspections by Grantors in every

reasonable way, but Grantors or their agents shall enter upon the

Property at Grantors' own risk and expense and shall indemnify,

damage, or liability including reasonable attorneys' fees and

other . expenses • «r isinn from or---by reason of --irjujy to or the

presence of Grantors, Grantors' agents, representatives,

licensees or guests, or any of them, on the Property, except

damage or injury caused by the negligence or willful misconduct

of Grantee.

6.6 Confidentiality

Grantors agree to treat all information acquired hereunder

as confidential and further agree that Grantors shall not use

name of Grantee, its parent, subsidiaries, affiliates or partners

in any public statement or press release and shall make no press

releases, public statements or public announcements of any sort

concerning this Agreement or the operations and activities of

Grantee with respect thereto, except with the prior consent of

Grantee (which consent shall not unreasonably be withheld), or as

required by law. During the term of this Agreement and for one

(1) year following termination of this Agreement, Grantee agrees

to treat all information regarding the Property as confidential,

and will not disclose the same to third parties except with the

consent of Grantors (which consent shall not unreasonably be

withheld) , 01 as requited by law.

ARTICLZ VII

TITLE

7.1 Representations and Warranties

Grantors hereby specifically make no warranties or

representations with respect to the Property except as follows:
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(a) Grantors have the full and exclusive right and

power to act on behalf of Grantors, and on behalf of any

other interested person or entities, to lease the Claims to

Grantee under the terms and provisions of this Agreement and

to grant the rights granted to Grantee hereunder;

ce:?r.; aT;(Wo.31he-Ciai«isii«re_.free :and ciear£of el- ,.=..; ,— ...-

cumbrances except as set forth herein;

> ._. (c) The..Claims .are not subject to erw a?r-«ments

•^ contrary to the provisions of this Agreement;

(d) While this Agreement remains in effect, Grantors

will not place upon or cause to be placed upon the Claims

any lien or encumbrance; and

(e) Grantors further represent that the unpatented

Claims have been validly located, recorded and maintained

pursuant to applicable federal, state and local laws and

regulations and Grantors are the sole recorded and

beneficial owners as to their respective percentage

interests in the Claims.

(f) Grantors have not done any acts causing Leases to

be forfeited or cancelled; that all Leases are in good

standing at the time this Agreement is entered into and

there is no default or any act which with the passage of

time could become a default under any of the Leases; that no

notice of default has been given to Grantors and to

Grantors' knowledge no such notice is contemplated to be

given by any of the lessors under the Leases; that Grantors

are the sole present lessees and have the full and exclusive

right and power to assign the Leases to Grantee.

7.2 proof of Title

Grantee may, at its expense, examine the title to the

Property. At any time within one hundred twenty (120) days from

the date of this Agreement, Grantee nay disapprove title to the

Property if, in the opinion of an attorney, title to all or a

part thereof is not good and merchantable. If Grantee
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disapproves title to part of the Property, it shall have the

right, but not the obligation, to disapprove title to the whole,

or it may accept the Property with such defects. If Grantee

disapproves title to the whole of the. Property, this Agreement

shall terminate, Grantee shall record the surrender required by

Section 3.2, and all payments made by Grantee thereunder,

including the bonus and any underlying Lease payments, but

excluding payments for work performed.on the Property durinq the

term of this Agreement prior to termination, shall be returned to

Grantee by Grantors or reimbursed, as the case may be, forthwith

upon recordation of surrender. Grantors shall cooperate with

Grantee should Grantee undertake any title examination or

curative matters and expenses incurred by Grantee in such

curative work shall qualify as Evaluation Expenditures.

7.3 Lesser Interest

Except as provided herein, in the event Grantors own an

interest in the Property which is less than the entire, undivided

interest in the Property, except where such lesser interest is

referred to in Exhibit A, then the payments provided for in

Article IV shall be proportionately reduced and paid to Grantors

only in the proportion that Grantors' interest therein bears to

the whole and undivided interest in the Property. In such event

Grantors shall be entitled to retain only such proportion of the

monies previously paid to Grantors hereunder as Grantors' said

interest bears to the whole and undivided interest in the

Property and Grantee shall be entitled to recover such previous

overpayment by offsetting such overpayments against monetary

obligations which thereafter become due and payable to Grantors

hereunder.

7 . 4 Redemption of Liens

Grantors agree to pay promptly, upon the demand of a

creditor, any mortgages, taxes, or other 'liens which Grantors

have placed or caused to be placed upon the Property, except
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where Grantors in good faith dispute the obligation. Grantee, at

its option, may discharge any mortgages, taxes, or other liens on

the Property, either in whole or in part, in the event of default

by Grantors, and be subrogated to the right of the holder

thereof. Such subrogated rights may be enforced against Grantors

in any court of competent jurisdiction. In case of payment of

any such mortgage, taxes or other liens by Grantee, in addition

to the right of subrogation herein granted, Grantee shall also

have the right to retain any monetary obligations which may

become due Grantors hereunder, including, without limitation,

overriding or production royalties payable to Grantors, and to

repay Grantee therefrom, and the retention of such monies by

Grantee shall have the came effect as if paid to the Grantors in

whose behalf payment of any mortgage, taxes or other liens was

made.

ARTICLE VIII

TAXES

8.1 Taxes

Curing the term of this Agreement, Grantee shall pay all

real property taxes, ad valorem and assessments, assessed against

the Property. Grantee agrees, during the term of this Agreement,

to pay promptly when due all taxes levied and assessed upon

Grantee as an employer, and upon fixtures and personal property

placed by Grantee on the Property. As to any taxes measured by

production that are now or may hereafter be levied or computed on

the amount or value of ores produced during the term of this

Agreement, Grantors and Grantee shall bear their pro rata share,

and Grantee may pay Grantors' share of «uch tax and withhold the

amount paid from any other payment due to Grantors hereunder,

provided that, where the tax is levied or computed on the amount

or value of ores produced, the pro rata share of Grantors shall

be determined by multiplying the gross amount of royalties paid

to Grantors during the taxing period by the applicable tax rate,



the balance of the tax being Grantee's pro rata share. All taxes

shall be paid when due and before delinquency, but Grantee shall

be under no obligation to pay any tax so long as such tax is

being contested in good faith. Both Grantors and Grantee s'r.uli

have the right in good faith to contest any tax or assessment,

whether payable by Grantors or Grantee, but shall not permit the

Property or any improvements or personal property thereon to be

sold for such taxes or .assessments.. . .

8.2 Tax Election

If the relationship of the parties hereto is deemed to be a

partnership for tax purposes, each o£ the parties hereto hereby

elects to be excluded from the application of Subchapter K of

Chapter 1 of Subtitle A of the United States Internal Revenue

Code of 1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the United States of America

or such portion or portions thereof as may be permitted or

authorized by the Secretary of the Treasury of the United States

of America or his delegate, insofar as said Subchapter K or any

portion or portions thereof may be applicable to the joint opera-

tions under this Agreement, and from any comparable provisions of

applicable state law, and hereby binds itself to do any and all

things necessary or proper in the premises from time to time in

order to effectuate such election under the authority of

Section 761(8) of said United States Internal Revenue Code of

1954 as amended and the corresponding provisions of any sub-

sequent internal revenue laws of the United States of America.

ARTICLE IX

COMMINGLING

9.1 Commingling

(a) Grantee shall have the right to commingle ore from the

Claims with other ore. Before any commingling, Grantee shall

(i) weigh and sample the ore from the Claims in accordance with
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sound mining and metallurgical practice, and (ii) assay such

samples, or cause then to be assayed, to determine moisture and

metal content. Grantee shall keep records showing weights,

moisture, percentage of rr.etal csr.tent, ar.d grcss metal w;.-.:̂ .-.. ~L

the ore from the Claims. From this information. Grantee shall

calculate an average grade of ore from the Claims or an average

grade of ore fed to process in the accounting quarter used by

Grantee.

(b) If Concentrates are produced, the average per cent

recovery for the accounting quarter will be used to determine the

amount of metal in the Concentrate derived from the Claims.

Grantee shall sample the Concentrate and shall assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall determine the weight of Concentrate

derived from the Claims by using the average grade of all Con-

centrate for the accounting quarter.

(c) In computing royalty payments, credits for the metal

shall be based upon the amount of metal contained in the Claims,

or upon the amount of metal contained in the Concentrate derived

from the Claims, as may be appropriate, and charges based on the

weight of ore or Concentrate shall be based upon the weight of

the ore from the Claims or Concentrate derived from the Claims,

as may be appropriate, for the accounting quarter. Grantee may,

at its option, assay the ore from the Claims and other ore for

penalty substances. Charges for penalty substances shall be

allocated proportionally between the ore from the Claims and

other ore on the basis of the gross penalty substance content of

each ore. If Grantee elects not to make such assays, all

penalties for penalty substances in the commingled ores shall be

borne by Grantee.

9.2 Consent

Grantors by executing this Agreement hereby consent to any

unit plan that Grantee, in its discretion, may adopt in

conformity with Section 9.1, hereof. Upon the request of
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Grantee, Grantors shall formally consent to any such unit plan by

executing a written consent thereto prepared by Grantee.

Notwithstanding any unit plan or any consent of Grantors, Grantee

shall havj ths righ.t to discontinue or terminate -any suclvurit ai

any time or times.

9 . 3 Reduction of Unit

Reduction in the size of, or in the interest covered by, any

unit as a result of failure of title or any other cause shall

not, of itself, terminate the unitization. In the event of any

such reduction, no retroactive reapportionment in royalties shall

be required, nor shall royalties be payable thereunder on pro-

duction from any land, title to which has thus failed. Grantee

may terminate any unit by notifying Grantors to that effect in

writing.

ASTICLE X

DEFAOLT, FORCE HAJSURE AND DISPUTES

10.1 Default

Failure by Grantee to perform or comply with any of the

terms, provisions or conditions of this Agreement, expressed or

implied, including payment of monetary obligations, shall not

automatically terminate this Agreement nor render it null or

void. In case of such default, Grantors nay notify Grantee in

writing of such breach, and Grantee shall have a period of thirty

(30) days after receipt of such notice (ten (10) days if the

default is the failure to make any payment required hereunder)

within which to cure the default or diligently commence to cure

the default, provided that the period of time for remedying such

default shall be extended by any time or times that Grantee is

prevented from acting because of force majeure conditions. If

Grantee fails to cure or diligently commence to cure the default

within the time herein stated, Grantors may thereupon terminate

this Agreement by giving written notice to Grantee of such termi-
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nation. Notwithstanding the foregoing, if any action is taken or

suffered by Grantee under any insolvency or bankruptcy act, such

action shall constitute a breach of this Agreement for Grantee

and Grantors shall be entitled to terminate this Agreement upon

ten (10) days written notice to Grantee.

10.2 Cessation of Production

The Grantors and Grantee expressly agree that no express or

implied covenant, undertaking or condition whatsoever shall be

read into this Agreement as having been made or given by Grantee

relating to the evaluation, development, mining or production of

and from the Property by the Grantee, or the time thereof, or to

any operations of or carried out by Grantee hereunder or to the

measure of diligence thereof, except as specifically provided in

this Agreement.

10.3 Force Hajeure

The failure to perform or to comply with any of the

covenants or conditions of this Agreement, either expressed or

implied, on the part of Grantee shall not be a ground for cancel-

lation or termination or forfeiture hereof, during such time as

such failure to perform is caused, or compliance is delayed or

prevented by storms, droughts or other severe weather, fire,

floods, washouts or landslides, accidents, mill shutdown, failure

of or damage to or destruction of mill machinery or mill plant

facilities, or inability, after diligent effort, to obtain

competent labor service or materials, civil or military

disorders, insurrection or riots, strikes, lockouts or other

labor disturbances, laws, orders, rules, regulations, or legal

- -_:> ir» inns (including delays or inability to obtain necessary

governmental approvals, permits or authorizations on terms

reasonably acceptable to Grantee within a reasonable time after

application therefor has been made); acts of God; or any other

cause whatsoever beyond the control of Grantee, whether similar

or dissimilar to the aforementioned causes, and Grantee shall be
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excused from, and not be held liable for, such delay or failure

to perform or to comply. If Grantee is at any time and from time

to time delayed or prevented from engaging in exploration,

development, mining, or processing operations by any such cause

or causes, the time of any such delay or interruption shall not

be counted against Grantee, anything in this Agreement to the

contrary notwithstanding, and the period(s) of all such delays

and preventions shall be excluded in computing and shall extend

the time(s) of Grantee's performance or compliance and the term

of this Agreement shall be extended by the period(s) of such

delays and preventions. Grantee shall notify Grantors of any

event of force majeure as soon as possible after affected

thereby. The existence of any event of force majeure shall not

relieve Grantee of the obligation to make payments and production

and overriding royalty payments specified in Article IV, nor

shall it relieve Grantee of its obligation in Section 1.2 hereof

to perform all obligations of Grantors in the underlying Leases,

unless excused by terms of the applicable Lease.

10.4 Disputes or Adverse Claims

In case of judicial suit or administrative contest, Grantee

shall not be in default in payment thereof until such suit or

administrative contest has been finally disposed of, and Grantee

shall have sixty (60) days after being furnished with instruments

evidencing such settlement, or other proof sufficient, in

Grantee's opinion, to settle such question, within which to make

payment. Should the rights or interest granted Grantee hereunder

be disputed, it shall not be counted against Grantee either as

affecting the term of this Agreement (which shall be extended by

the period of dispute) or for any other purpose, and Grantee may

withhold the making of all payments due Grantors hereunder,

without interest, until there is a final adjudication or other

determination of such dispute.
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ARTICLE XI

ASSIGNMENT

The rights and estate of any patty to this Agreement may not

:• . . - . . 7-'-f-

written consent of each other party to this Agreement is first

obtained, which consent shall not be unreasonably withheld;

provided, however, that transfers or assignments, in whole or in

part, may be made without such consent to an organization or

entity in which such party owns at least a twenty percent (20%)

interest.

11.2 Binding Effect

All of the covenants and terms of

with the land and shall inure to the ben iding

upon, the parties hereto and their respe _ nelrs, successors

and assigns.

11.3 Mortgages

Grantee is hereby granted the right to mortgage, subordinate

or otherwise encumber all or part of its interest in this

Agreement and the Property in order to finance development of the

Property, provided that such mortgage or encumbrance shall

recognize the priority, validity and continuance of this

Agreement. Grantors agree to cooperate with Grantee in order to

effectuate the purposes of this Section 11.3,

ARTICLE XII

RELOCATION AfTP ASSBSSMZNT WORK

12.1 Amendments, Relocations and Patents

Grantee may, in the name of Grantors, amend or relocate any

or all of the unpatented mining claims included in the Claims ar.d

may locate any fractions resulting from such amendment or relcca-
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ti'on. 'Grantors agree to apply for patent on any or all of the

unpatented mining claims upon the request of Grantee. All

expenses incurred by Grantee in connection with amending or re-

be borne by Grantee and shall qualify as Evaluation Expenditures.

12.2 Assessment Work

Grantee agrees to perform the assessment work for the

benefit of the Claims for the 1982-1983 assessment year and for

each assessment year thereafter in which this Agreement continues

beyond June 1. In addition, Grantee shall record on behalf of

Grantors, as required by law, the affidavit of such work with the

appropriate county and Bureau of Land Management offices, as

required by state law and the Federal Land Policy and Management

Act. If any court or governmental agency determines that work

performed by Grantee does not constitute assessment work required

by federal and state law, Grantee shall nevertheless have

complied with this Agreement if work done is of the kind

generally accepted in the mining industry as assessment work

under this existing law. In any year in which the owners of the

Claims shall be exempted by law from performing assessment work,

Grantee shall prepare or cause to be prepared and filed any

notices, including notices of intention to hold, or other instru-

ments required to take advantage of the exemption. Grantee shall

send to Grantors a copy of all affidavits and other documents

filed pursuant to this paragraph.

ARTICLE XIII

OTHER PROVISIONS

13.1 Notices

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in
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writing delivered or sent by registered or certified mail, post-

age prepaid, return receipt requested, or by telex., to the

following addresses:

With a copy to:

If to Grantee:

With a Copy to:

>_yprus Mines Corporation
P.O. Box 3299
7000 South Yosemite Street
Englewood, Colorado 80155

Attn: C. A. Mark

CoCa Mines Inc.
1776 Lincoln Street, Suite 910
Denver, Colorado 80203
Attn: J. C. Mitchell

Lacana Mining Corporation
P.O. Box 354
3701 Royal Trust Tower
TD Center Toronto, Ontario
CANADA M5K 1K7

Attn: P. E. Lawford

Lacana Mining,Inc.
2005 Ironwood Parkway, Room 105
Coeur d'Alene, Idaho 83B14
Attn: P. £. DircXsen

or to the most recent address of that party for which such notice

has been given. Unless otherwise provided herein, such notice

shall be deemed effective when either delivered by personal

service, on the day of telexing or five (5) days after date of

mailing.

13.2 Counterparts

This Agreement may be executed in any number of counterparts

and shall be binding upon all owners of interests in the Property

executing the same or a counterpart hereof, whether or not named

herein as one of the Grantors, and whether or not other owners of

interests in the Property have executed other counterparts or

have not entered into this Agreement. This instrument

constitutes the entire agreement between the parties hereto, ar.i

all parties executing this instrument have received a copy of it.
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13.3 Further Acts

Each party, upon the request of the other, agrees to perform

such further acts and to execute and deliver such documents which

sions of this Agreement. Grantors also agree to cooperate at all

tirres with Gr»-«-.'»'» in any reasonable manner to assist Grantee in

the effecting of the purpose of this Agreement.

13.4 Severance

Should any portion of this Agreement be declared invalid and

unenforceable by any judicial action, then such portion shall be

deemed to be severed from this Agreement and shall not affect the

remainder thereof.

13.5 Construction

When required by the context, the singular shall include the

plural and vice versa; the terms "Grantors" and "Grantee" shall

include their respective heirs, personal representatives, succes-

sors and assigns, if any, and the masculine shall include the

feminine and vice versa.

13.6 Governing Law

This Agreement shall be governed by the law of the State of

South Dakota and any question arising hereunder shall be

construed or determined according to such law.

13.7 Attorney's Pees

If either party commences an action against the other to

enforce any of the terms of this Agreement or because of the

breach by either party of any of the terms hereof, the losing or

defaulting party shall pay the prevailing party reasonable at-

torneys' fees, costs and expenses incurred in connection with the

prosecution or defense of such action.
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• 13.8 Recordation

This Agreement shall not be recorded. Concurrently with the

Agreement, the parties shall execute and record assignments of

of the lease of the Claims contained herein.

13.9 Reclamation

Grantors and Grantee recognize that Grantors have certain

obligations to the State of South Dakota regarding reclamation of

certain existing drill holes, roads and the existing test heap

leach facility on the Property. Grantee hereby agrees that

Grantors may have access to the Property to perform such reclama-

tion and Grantors hereby agree to indemnify Grantee for any

claim, loss or damage arising from such activity by Grantors.
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

Cyprus Mines Corporation

By:

CoCa Mines, Inc.

By:

GRANTEE:

Lacana Mining Inc.

By:
Chairman of the Board



STATE OF C.nlrmrln )
) 65.

COu.'. Il U/ *-H.t~r- /C/O/'yA-? i )

undersigned, a Notary Public in and for said state, personally
appeared s^ t . s#/̂  ,,.-. q;-
known to me to be !/,<•? jrff;^f.^f of

/-/i '•A' r vi , a corporation, who acknowledged to
me that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

,i -
ONotary •p
O "J.AC i()..).

, C-0
. I

• 1 1 ' . * : , ' • • ' ' • • My commission expires:

. \ ' • . ' . ' '

( sea l ) '

STATE OF fVv/.'VAnn )
n ' "•

COUNTY OF ̂ -Urn r£hf̂ ^ )

On this 7M day of \"J7(/-iC. , 198*35, before me, the
undersigned, a Notary Public in and for said state, personally
appeared Vy"). ~*-44, ('£>on ; ,
known to me to be the person whose name subscribed to
the within instrument, who acknowledged to me that he
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Wotary J>ut>14.c

••h I

' / . i . ' M y commission expires:

(seal)
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•Tjg££jF /hufin
i,l^-

~~( /
•»•

>*->̂  > / /' -> ,
'

On this /3/E_ day of >*->̂  > ' -> , r«*. before me, the
undersigned, •»— c»~otary Public* in ano tor 'said state, personally
appeared LMInn.. //
known to me to be
i-Ĵ -Cfhtft r-lifJI>JQ /Vi.' . , a corporation, who acknowledged to

me that thei^ executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate firs^ above
written.

«w fVt^i'dfacf /Ts-p4t(A.t>i4ilot
, a corporation, who acknowledged

My commission expires:

Notary Public / . ..
A NOTMCT PUIUC to •« to> n» »»««,
•I OnUrt*. My Cafflfflliiion U ItiM «unn|

** >u""* ** ""

(seal)

STATE OF

COUNTY OF

On this
undersigned
appeared

day of _
a Notary Public ~in and

i cf&"r

before me, the
for said state, personally
.̂ -̂ ,r QQ >u,̂

known to me to be the person_s_ whose names_ drg, subscribed to
the within instrument, who acknowledged to ne that _ .-they.
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this Certificate first above
written.

My commission expires

... BUILDING
- me LINCOLN ST.
DENVER. COLORADO 80203

u.fi a

(ssal)
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Additional Identifiers for RPIP Documents

{ I {[ - AU -- Universe of Access-related Documents (related but not put in ARA)

f'.sf-\ -• ARA - Administrative Record for Access (not for remedy or other purposes). Note: this
is not the same as the current "A" or "Administrative Record" designation that
exists on many documents in SDMS. "ARA" does not change other AR
designations.

107(q)(A) List of Docs.

-i -i ,'\
• ;A t - pRp (j) Cause or Contribute to Release or Threat of Release (or affiliated)

- RS (iii) Reasonable Steps to Stop a Release
< CA (iv) Full Cooperation, Assistance & Access

1C (v) Compliance with 1C
^RFi (vi) Full Compliance with Request for Information

Potential Sub-designations:

Lt = CD = Contractor Documents
•p!4 - PN = Personal Notes

RR = RCRA
f-\€ - AD = Attorney Document (a document that might qualify for attorney work

product or client communication.

Notes:

(1) A check mark (V) indicates that the document was evaluated and no additional
individual identifier was applied to that document.

(2) All "ARA" documents must also be considered "AU" documents and should be
include in the separate "AU" collection.

(3) None of the additional identifiers are intended to change or alter existing
identifiers for any documents, although the accessibility or restricted nature of
some documents may be changed in the future.

C



MEMORANDUM

DATE: April 21, 1983

H. J. Matheson cc: TEC
RAR

FROM: J- C. Mitchell

SUBJECT: Gilt Edge - Farm Out

I received a telephone call Thursday afternoon from
Ralph Godell, an attorney for Amoco Minerals. He advised
me that Amoco on behalf of the joint venture partners, had
reached an agreement in principle with Lacana, essentially
incorporating the terms CoCa had suggested to Amoco respect-
ing sale of our joint interests in the property.

Essentially the understanding is that Lacana will pay
a $50,000 bonus, to be split 80/20 and a royalty on produc-
tion in the amount of 7.5%*,also to be split 80/20. Lacana
will be required to make all property payments required for
1983 and has agreed to minimum work commitments as follows:

Year Expenditure Cumulative

1983 $ 500,000 $ 500,000
1984 1,000,000 1,500,000
1985 2,000,000 3,500,000
1986 2,000,000 5,500,000
1987 2,000,000 7,500,000

In the event Lacana fails to make the minimum expenditures
required the properties will all revert to the joint venture.

Ralph asked if CoCa would confirm its concurrence as soon
as possible as he would like to accept Lacana's offer Friday.
I said both TEC and HJM were out of the office but as soon as
one or the other of them would return I would bring the matter
to their attention. I added that inasmuch as Lacana enjoys a
good reputation and the terms of the transaction appear to in-
corporate our suggestions to Herm Bauer, it was reasonable to
assume we would concur in the transaction. Since TEC returned
Thursday afternoon, I discussed this matter with him and he
agreed that we should tell Amoco to proceed.

*( inclusive of NSR to underlying owners) COCA-01-033

JCM:njb



BH Gold Mining Company
Project D-74-84

Gilt Edge
Analysis of Expenditures

February 28, 1983

100%

DIRECT COSTS

Salaries and Wages
Benefit Plans and Payroll Taxes
Supplies - Office
Field Office Rent
Field Supplies
Freight
Travel
Communications
Consultants
Assays
Equipment Operations and Maintenance
Property, Credit (Reversal of Accural)
CoCa Mines

Property Acquisitions, Surveys,
Staking, etc.

Outside Services
Stenographic Typing, Clerical, Etc.
Other
Reproduction Services

Employee Expenses - Entertainment
Charges from other operations

Total Direct Cost

CoCa Mines Costs

Total Costs above Year-To-Date
Reverse Property Credit above

Costs subject to invoicing

CoCa Mines Share (20%)
Overhead charge (G&A) 10%
Invoice to CoCa Mines
Property Payments (above) made

by CoCa

CoCa Mines Costs

BHGMC Joint Venture Costs

Month
of February

$ 4,214.17
1,728.23

17.84

39.93
(358.00)
693.92
38.70

4,671.11
(4,823.39)

58.37

90.00

31.95
844.75
27.75
56.23

$ 7,331.56

$17,349.56
3,000.00

$20,349.56

$ 4,069.91
406.99

4,476.90

$ 4,476.90

Year-to-Date

$ 11,223.53
4,602.77

23.44
4,437.50

39.93
(184.49)
838.33
99.90

1,671.11
(4,879.39)

835.85

(3,000.00)

90.00

31.95
871.94
136.56
56.23

454 .40

$ 17,349.56

4 , 4 7 6 . 9 0

$ 12 ,872 .66

COCA-01-034



BH Gold Mining Company
Project D-74-84

Gilt Edge
Analysis of Expenditures

January 31, 1983

100%

DIRECT COSTS

Salaries and Wages
Benefit Plans and Payroll Taxes
Supplies - Office
Field Office Rent
Freight
Travel
Communications
Consultants
Assays
Equipment Operations and Maintenance
Property, Credit (Reversal of Accural)
CoCa Mines

Outside Services
Other
Reproduction Services

Charges from other operations

Total Direct Cost

CoCa Mines Costs

Total Costs above
Reverse Property Credit above

Costs subject to invoicing

CoCa Mines Share (20%)
Overhead charge (G&A) 10%
Invoice to CoCa Mines
Property Payments (above) made

by CoCa

CoCa Mines Costs

BHCMC Joint Venture Costs

Month
of January

$ 7,009.36
2,874.54

5.60
4,437.50
173.51
144.41
61.20

(3,000.00)
(56.00)
777.48

(3,000.00)

27.19
108.81
454.40

$10,018.00

$10,018.00
3,000.00

$13,018.00

$ 2,603.60
260.36

2,863.96

$ 2,863.96

Year-to-Date

$ 7,009.36
2,874.54

5.60
4,437.50
173.51
144.41
61.20

(3,000.00)
(56.00)
777.48

(3,000.00)

27.19
108.81
454.40

$ 10,018.00

$ 2,863.96

$ 7,154.04



CoCa
Mines
CoCa Mines Inc.-1100 Denver Center Building -1776 Lincoln Street • Denver, Colorado 80203 • (303) 861-5400

February 25, 1983

Mr. Herman L. Bauer, Jr.
Vice President - Exploration
Amoco Minerals Company
7000 S. Yosemite Street
P. 0. Box 3299
Englewood, Colorado 80155

Re: Gilt Edge Property

Dear Mr. Bauer:

Mr. Matheson asked that I convey in writing the
comments he made to you by telephone February 24, 1983.

Having had an opportunity to review the most recent
Gilt Edge exploration data in detail, CoCa would like to
state that if Amoco was able to negotiate terms with a
third party as follows:

1) Amoco and CoCa together would retain a 7.6%
NSR (shared 80/20) in all Joint Venture prop-
erties, less whatever royalties might be pay-
able to the underlying claim owners;

2) The vendee would assume the work commitments
and other conditions as set forth in item 4
(4c amended to read "If work commitments are
not met, the Joint Venture to regain the en-
tire working interest"),

then it is very likely CoCa would wish to join Amoco in
selling the project to a third party vendee.

Should Amoco be unable to sell the project upon the
terms of the February 14 letter, as modified herein, CoCa
would nevertheless encourage Amoco to negotiate with in-
terested vendees for terms for 100% of the Joint Venture's
interest. CoCa would wish to reserve the right to review
all offers and is thus not necessarily committed to a
sale of its 20% interest.

COCA-01-035



Mr. H. L. Bauer, Jr.
Amoco Minerals Company
February 25, 1983
Page Two

Alternatively, CoCa is prepared to offer the follow-
ing terms to acquire Amoco's 80% interest in the Joint
Venture:

(i) CoCa would make all care and maintenance ex-
penditures required to keep the property in-
tact;

(ii) Exploration activities would be at CoCa's sole
discretion;

(iii) Amoco would receive a non-interest bearing pro-
duction payment of $5 million out of 20 percent
of defined net cash flow after recoupment of
all funds spent on or for the benefit of the
project subsequent to December 31, 1982;

(iv) Prior to relinquishing any of the lands com-
prising the present project land position,
lands to be dropped would be offered to Amoco,
free of any retained interest or other econo-
mic burden to CoCa.

This alternative offer will remain open until 5 o'clock,
P.M., on the last business day of June, 1983.

Yours J£ery truly,

J/C. Mitchell

JCMrnjb



l .OO DENVER CENTER BUILDING

1776 LINCOLN STREET

DENVEjR^COLORADO 8O3O3

TELEPHONE 3 O 3 - 8 6 I - 5 4 O O

COXGDOX AND CAREY
MINERAL EXPLORATION

December 17, 1981

Amoco Minerals Company
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

Attention: Mr. A. G. Humphrey
Manager, Minerals Exploration - U.S.A.

RE: Gilt Edge Project
Black Hills, South Dakota

Dear Sirs:

We hereby give our approval to increase the 1981 budget: v
for the subject project by $50,000, to a grand total of $925;000
Our share of the increase will be $10,000, being 20 percent
of said increase.

Very truly yours,

CONGDON AND CAREY, LTD. 5

Thomas E. Congdc
General Partner

TEC/JCM/slc
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MEMORANDUM

DATE: 2/1/77

TO: T.E. Congdon, W. J. Carey, W. I. Auran

FROM: D. W. Fieldrnan

SUBJECT: GILT EDGE 1977 PROGRAM

I talked to Joe Worthington of Cyprus this morning
in regard to their budget for this project. They have not
yet received approval but have requested to go forward at
the same pace as last year. That is $200,000 overall,
Congdon & Carey No. 5 share $40,000.

They have recalculated the reserves, reducing the tonnage
somewhat. They are now 8 million tons at a minimum grade of
.05 with a range to .075 oz/ton Av.

The work this year will be some additional drilling
to firm up grade and attempt to extend the tonnage on N. W.
Metals ground. Most work will be on a bulk heap-leaching test,

I suggested, since the evidence indicates that the
gold is held within the pyrite in the sulfide zone, that
an attempt be made by flotation or heavy media to make a
simple pyrite concentrate. This could possibly be sold '
or tolled at the Homestake mill, only ten miles distant.
Homestake now has excess mill capacity.

Worthington seemed enthused by this and will investigate
the possibility with Jim Anderson. It may be a low capitol
cost way to eventual operation.

COCA-01-037



September 27, 1976

Mr. Joe Worthington
Cyprus Exploration Company
555 South Flower Street
Los Angeles, California 90071

Re: Lease and Option to Purchase
Northwestern Metal Company

Dear Joe:

Enclosed for your file is a copy of the above executed
Lease and Option to Purchase Agreement, together with
a copy of latter from Mr. Polsky, attorney for
Northwestern Metal Company. Since the property was
obtained on bahalf of our joint venture and was taken
in the name of Congdon and Carey, Ltd. 5, v.T9 have pre-
pared and ?.re enclosing an assignment of an 80% interest
to Cyprus. This was done with the understanding we have
that Consolidated Gold Fields has elected to participate
in the exploration and development of the Joint Venture
Properties and that, accordingly, our interest remains

In due course wo will prepare and forward to you a state-
ment of the costs we incurred in acquiring this property,
including the first advance royalty payment which we nada
to Morthwestarn list week.

In reviewing our Joint Venture Agreement, I note that the
transfer of the 2% net amelter return Covered by Paragraph
3 (h) w;v.3 apparently overlooked when the Joint Venture
Agreemont was executed. Accordingly, 13 soon as a final
agreement is r3ached v/ith the Kosels, ve will prepare
and forward an assignment covering the conveyance of the
net smelter r3turn as it relates to the Ccrtimonwealth,

COCA-01-038



Mr. Joa "7orthington
September 27, 1976
Page Two

Northwestern and Kosal properties.

Very truly yours,

Walter I. Auran

WIA:ld

Enclosures



Cyprus Exploration Company 555 South Flower Street CableSelmudLosangeles
Los Angeles, California 90071 Telex 67-4601
Telephone 213) 489-3700 TWX 910) 321-2958

Mr. Dolf W. Fieldman February 13, 1976
Congden and Carey
1010 Denver Center Building
1776 Lincoln Street
Denver, Colorado 80203

Dear Mr. Fieldman:

There have been no reports on the Gilt Edge project for two months because
there has been no field work. We do have some metallurgical studies in the
works and will let you know the results as we receive them. We are cur-
rently going ahead with plans for the summer along the lines of the program
that I gave you in November.

I I also wondered whether any progress has been made with regard to the addi- )
/ tional land acquisition that was discussed at the November meeting. /

Very truly yours,

seph E. Worthington
U. S. Exploration Manager

JEW: an

COCA-01-039
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Cyprus Exploration Company

Mr. Dolf W. Fieldraan
Congdcn and Carey
1010 Denver Center Building
1776 Lincoln Street
Denver, Colorado 80203

Dear Mr. Fieldman:

South 400 Jefferson Street

Suite 161

Spokane, Washington 99204

Telephone 509) 624-8902

October 8, 1975

I am enclosing several items relative to our joint venture in South Dakota,
as follows:

'±

(1) Report of Activities for September by C. B. Hutchens. Note that
field activities are completed for the year. Over half the drilling appears
encouraging.

(2) Expenditure summary. Note that total expenditures through
August 31 are $109,244 and are more than sufficient to carry the obligation
to Commonwealth for some time. Also note we are somewhat in excess of
our budget and will probably exceed it by another $10, 000 to $15, 000 before
year end.

(3) Copy of affidavit filed for 1975 assessment.

With reference to the letter from W. C. Lagos to M. W. Seery dated
September 22 regarding outstanding fractional claim interests I believe
it is obvious that we should attempt to acquire them, as with the additional
land acquisition recommended by C. B. Hutchens. Since you have handled
past land acquisition it might be appropriate for you to follow up these
situations. If you should care to discuss this, or any other aspect of
the program, please give me a call.

Very truly yours,

</-? 4
.-'/ I £

1
~ I f

Joseph E. Worthington
U. S. Manager of Exploration

JEWreg
Enc.
re: M. W. Seerv COCA-01-040



MEMORANDUM September 3, 1975

Tor J. E. Worthlngton

From: C. B. Hutchsns

Subject: September Monthly Report - Gilt Ed^e Project, Lawrence County,
South Dakota

All reclamation and srjnple storage relocation activities were completed
the first part of the month. There have been no other field activities on tho
Gilt Edge project during September. An affidavit of labor was filed for the
seventeen tmpatented claims.noted in the joint venture srreement with

of r_ll the data for a summary report is in progress. Except
for a few check assays, most t?ll drilling assay c:«ta n,'i9 now been received.
An updated tabulation of nil of the holes with averaged results and a hole
location rr.T-p are attached. Although spotty Intervals of potentially ore-grade
5old iiiir.eralt^ation \\vre encjiintared in most of the last sixteen holes drilled,
only hole 27, loculed in the Cue Join area souihv.'est of the Sunday pit,
p'.-?not rated a bi^.Hfleant ii't-.-rvi-l: 14o' (2' - 150') averaging .050 oz./T. gold.

A weighted avora^e of the ?i^r.ificantly mineralized intervals (i.e. . 02 oz./T.
-old) in 28 of the holes representing a total of 4105 feet is 0. 043 oz. /T. gold.
A nuiiber of assay cross .sections will bo p/epired on \vhich variou3 grade-
lov&ls v.ill be outlined. Cy internnlly v-'itsting the Icnver-grada material, it
is anucipalid that ths ovor-il ter.or of potentially ir.lr.erible material \vill
increase ^orr.a'.vh^t.

Charles B. Hutchens

CEK:sf

COCA-01-041



MINERALIZED INTERVAL WITH AVERAGED

GOLD VALUES NOTED IN OZ./tOn.

R O T A R Y DRILL HOLE BY C Y P R U S

O DDH BY C O N G D O N & CARET

«oo net

S C A L E : i " > z o o *
(i : 1400}

CYPRUS EXPLORATION COMPANY

DRILL H O L E L O C A T I O N MAP

G i l t E d g e P r o j e c t
L o w r e n c e Coun ty , Sou th Dakota

BY C. ». H .
O R A F T I O BY ! R . C . O .
D A T E : OCT. I »T»



Gilt Edge Project, Lawrence County, South Dakota

Table of Rotary Drill Hole Averaged Assay Results

Hole
75-GLE-

1
2
3
4
5
5
6
7
7
8
8
8
8
9
9

10
10
11
11
11
12
13
14
15
15
15
16
16
17
18
18
19
20
21
21
22
22
23
23

Auoz./T. Ag oz./T.
Interval

2-200'
2-200'
2-250'
2-260'
2-230'

230-245'
2-210'
2- 80'

80-250'
2- 80'

80-290'
290-310'
310-317'

2-190'
190-240'

2-180'
200-205'

2- 70'
70-170'

170-200'
2-200'

25-200'
2-200'

15- 60'
60-170'

170-240'
15- 60'
60-250'
10-300'
. 4- 10'
10-140'
25-200'

2-200'
5-100'

100-200'
4- 40'

40-200'
3- 90'

90-L95'

Footage

198'
198'
248'
258'
228'

15'
208'
78'

170'
78'

210'
20'
7'

188'
50'

178'
5'

' 68'
100'

30'
198'
175'
198'
45'

110'
70'
45«

190'
290'

6'
130'
175'
108'
95'

100'
36'

160'
87'

105'

CMS

.088

.074

.033

.044

.016

.007

.049

.007

.035

.007

.025

.547

.017

.003

.001

.012

.009

.010

.023

.012

.039

.044

.025

.005

.046

.010

.006

.046

.002

.174

.013

.017

. 034

.162

.007

.011

.022

. 015

.010

CRL

.066

.066

.040

.040

.012

.008

.051

.007

.038

.003

.030

.619

.020

.002
<.01

.016
<.01

.012

.027

.017

.040

.039

.020

.004

.034

.003
<.01

.038
<. 01

.142

.011

.015

. 033

.116

.003

. 013

.022

.017

.043

Union CMS

. 079 . 35

.062 .17

.041 .31

.040 .45

.019 .35

.015 .16

. 052 . 42 •

.011 .11
.34
.04
.16
.59
.14
.04
.65
.17
.24
.25
.32
.12
.30
.10
.12
.03
.04
.04
.04
.03
.05
.86
.38
.11
.04
.04
.02
.08
.05
. 07
.05

CRL

.07

.04

.07

.19

.08
tr.
.18
.01
.15
.06
.05
.51
.08
tr.
.53
.08
tr.
.17
.05
.02
.14
tr.
tr.
.01
.03
.05
tr.
tr.
tr.
.37
. 14
.01
tr.
.02
tr.
tr.
.02
.02
tr.

Union

.24

.19

.24

.31

.24

.10

.22

.11



Hole
75-GLE-

23
24
24
25
26
26
26
27
27
28
29
29
29
29
29
30
30
31
32
32
33
33
33
34
35
36
37
37
38
38
38
39
39
40
41
41
41
41
42
42
42
42

Auoz./T. Agoz./T.
Interval

90-195'
3-190'

100-300'
5-200'
2- 30'

30- 50'
50-300'
2-150'

150-260'
2-240'
5- 30'

30- 50'
50-220'

220-230'
230-240'
10- 40'
40-200'
20-240'
20-250'

250-310'
40- 80'
80-100'

100-125'
25-260'
20-180'
20- 85'
10- 90'
90-125'
2- 30'

30-250'
250-260'

2- 70'
70-260f

2-174'
2- 30'

"30-140'
140-240'
240-420'.

2-170'
170-260'
260-340'
340-400'

Footage

105'
187'
110'
195'
28'
20'

250'
148'
110'
238'

25'
20'

170'
10'
10'
30'

160'
220'
230'

60'
40'
20'

• 25'
235'
160'

65'
80'
35'
28'

220'
10'
68'

190'
172'
28'

110'
100'
180'
168'

90r

80'
60«

CMS

.040

.015

.048

.058

.017

.041

.010

.048

.008

.011

.011

.030

.010

.138

.008

.025

.006

.012

.003

.015

.005

.047

.005

.015

.011

.013

.012

.020

.023

.012

.039

.036

.019

.025

.033

.007

.020

.003

.024

.007

.023

.013

CRL

.043

.013

.063

.059

.018

.047

.008

.051

.008

.011

.012

.044

.011

.074

.022

.032

.007

.019

.002

.019

.011

.053

.006

.019

.016

.019

.003

.025

.025

.012

.042

.033

.019

.030

.029

.004

.023

.003

.027

.009

.035

.017

Union CMS

.05

.06

.03

.03

.11

.05

.05

.04

.11

.04

.02

.03

.10

.19

.07

.10

.05

.06

.03

.05

.03

.04

.03

.10

.06

.11

.07

.18

.17

.09

.10

.19

.09

.17

.08

.04

.05

.05

.13

.08

.08

.17

CRL Union

tr.
.01
tr.
tr.
.02
tr.
tr.
tr.
.01
tr.
tr.
tr.
.01
tr.
tr.
.02
tr.
tr.
tr.
tr.
tr.
tr.
tr.
.02
tr.
tr.
tr.
.02
tr.
tr.
tr.
.08
.01
.03
.03
tr.
.01
tr.
.02
tr.
.01
.01



- United States

MINERAL EXPLORATION
Expendi tu re Report

GILT EDGK PROSPECT

.f and wages ' •

and mapping

^Physics

crocficmistry

Metal lurgy

Outside contract services

.Excavat ion

Assaying and sampling

Air charter

Equipment

Miscellaneous

Water Qua l i ty Control

Land R e c l a m a t i o n

Actua l Expendi tures
. ' Year to

Month Date

$

Less C & C Share

CMC Share
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May 1, 1973

Cyprua Mince Corporation
5SS South Flower Street
Lot Angeles, California 90071

Attention: Mr, M. '.1. Seary

Gentlemen:

Tula i» to confirm the oral agreement reached with Mr. Seery of your
company laat week concerning a joint exploration and development pro-
gram, the Gilt Edge Project, to be conducted on certain mineral
properties in Lawrence County, South Dakota, which are held by Common-
wealth Mining Company of South Dakota ("Coaanonwealth") and Northveatern
I:etal Company ("Northweatern") and which are more particularly described
in attached Exhibita A and B, and oa auch other adjacent mineral proper*
tie* that may be acquired in accordance with the tana of thia Letter
Agreement.

In consideration of che mutual promises contained herein, it ia agreed
aa followa:

1. We agree to uae our beat efforta to negotiate and acquire
a Laaae and Option to Purehaae agreement on the mineral propertlea
owned or held under optiona or leaaea by Commonwealth and North-
weatern, substantially in accordance with the term* and condition*
of Exhibits A and B, reapectively. We alao agree to uae our beat
efforta to acquire additional mineral rlghta and intereata in the
imediate area of che Commonwealth and Northwestern propertiaa
(the area of intereat) on auch terma and condltiona aa are agreeable
to both of ua. Title to all of the Intereata acquired hereunder
will be taken in che name of Thonaa 3. Congdon, with the under*
standing that he will hold auch title aa oomlnee for the benefit of
/our company and our partnership.

2. In the event we are aucceaaful in acquiring the above
described intareata in the Commonwealth and Northwestern propertiaa
within a reasonable time following axecution of thia Letter

COCA-01-043



Cyprus Mines Corporation
May 1, 1974
Page Two

Agreement, we will be entitled to an 3alignment of a 21 aet s&elter
return on all properties acquired for our mutual benefit within the
area of interest, such net smelter return to be computed in accor-
dance with the definition contained in Exhibit A and to be payable
on the CocBsonvealth and Northwestern properties only after expira-
tion of the net smelter return which will be payable to Common-
wealth and Northwestern.

3. It is agreed chat, initially, our respective undivided
working interests in the Gilt Edge Project and in the mineral pro-
perties to be acquired hareunder, will be: Cyprus Mines Corporation
307. and Congdon and Carey 201. It is our understanding that Goldfields
Consolidated Corporation has the right to acquire thirty (301) per cent
of any interest you acquire in the Gilt Edge Project. It is therefore
agreed that if Goldfields Consolidated Corporation should elect not to
participate in the Project* we will have the right to increase our
working interest from twenty (201) per cent to twenty-six (261) per
cent.

4. It is agreed that all exploration, development and mining
activities on the Gilt Edge Project will be conducted in the form of
a joint venture or other suitable arrangement on terms acceptable to
and approved by both of us, with your company being designated as
the operator of the Project.

5. It is further agreed chat in the event we are unable to
negotiate suitable Lease and Option to Purchase agreements with
both Commonwealth and Northwestern, within the time specified here-
in, this Letter Agrsement shall terminate and ell obligations and
benefits hareunder will be of no further force and effect.

If the above accurately reflects your understanding of our agreement,
please signify your approval by signing in the space provided below and
forward one copy for our file.

Very truly yours,

C08GDOH AMD CAREY

3y
General Partner

ACCEPTED and APPROVED
:his day of Kay, 1974.

CYPRUS MINES CORPOHATIC*



JOINT VENTURE AGREEMENT

n ^T" '_

FILE COPY
PLEASE RETURN

TO FILE

THIS JOINT VENTURE AGREEMENT, entered into as of January 1,

1975, by and between CONGDON AND CAREY, LTD. 5, a Partnership

comprised of THOMAS E. CONGDON and WILLIAM J. CAREY as the Gen-

eral Partners (herein called "Congdon"), and CYPRUS MINES COR-

PORATION, a New York corporation (herein called "Cyprus");

W I T N E S S E T H :

WHEREAS, under date of October 16, 1974, Commonwealth

Mining Company of South Dakota, a South Dakota corporation,

entered into a Lease and Option to Purchase with Thomas E.

Congdon, individually, acting on behalf of the Partnership

herein denominated "Congdon"; and

WHEREAS, concurrently herewith Congdon has transferred

to Cyprus in recordable form an undivided 80% interest in the

property covered by said Lease and Option to Purchase of Oc-

tober 16, 1974, which property consists of patented and un-

patented mining claims situated in Lawrence County, South Dakota,

and identified on Exhibit A hereto attached; and

WHEREAS, the parties hereto desire to participate as joint

venturers in the exploration for, development and mining of

minerals in the joint venture area defined in Paragraph 1 below;

COCA-01-044



NOW, THEREFORE, by reason of the premises and in con-

sideration of the mutual covenants herein contained it is

agreed as follows:

1. JOINT VENTURE PROPERTIES. The territorial area

within which the joint venture shall operate consists of the

patented and unpatented mining claims identified on Exhibit

A hereto attached together with all additional lands and in-

terests therein which either of the parties hereto may acquire

while this Joint Venture Agreement remains in effect within

two miles of the exterior boundaries of the area identified

on Exhibit A. The total area covered by this Joint Venture

Agreement is sometimes referred to as the "Joint Venture Prop-

erties." Cyprus and Congdon hereby undertake to engage as

joint venturers in the exploration, development and mining of

the Joint Venture Properties in accordance with the terms of

this Joint Venture Agreement.

2. OPERATOR. For so long as the interest of Cyprus in

the Joint Venture Properties shall equal or exceed 50% Cyprus

shall be the Operator thereof and as such have the sole and

exclusive right to possession, management and control of the

Joint Venture Properties. The entity from time to time enti-

tled to such exclusive possession, management and control is

referred to hereafter as "Operator." It shall be the obliga-

tion of Operator to conduct the affairs of the joint venture

in an efficient and workmanlike manner.

-2-



3. ACQUISITION OF ADDITIONAL PROPERTIES. If either

party hereto shall acquire any additional lands or interest

therein within the area referred to in Paragraph 1 above, it

shall promptly by appropriate instrument offer the same at

cost to the other party or parties hereto in accordance with

their then respective interests in the Joint Venture Properties

4. CONSOLIDATED GOLD FIELDS. It is understood that

out of its interest in the Joint Venture Properties Cyprus

will be obligated to offer to Consolidated Gold Fields a 30%

of 100% interest therein as soon as practicable after initial

drilling has indicated a target of substantial interest. In

order to acquire that interest Consolidated Gold Fields must

commit itself thereto within 60 days after the interest is of-

fered to it by Cyprus. If Consolidated Gold Fields shall not

participate in the exploration and development of the Joint

Venture Properties Congdon shall be promptly notified thereof

by Cyprus in writing after which Congdon shall have 30 days in

which to elect — by means of written notice to Cyprus — to in-

crease its interest in the Joint Venture Properties from 20% to

26% — thus leaving Cyprus with an initial interest therein of

74%. If Congdon shall fail so to elect the initial interests

of Cyprus and Congdon shall remain at 80% and 20% respectively.

5. RIGHTS AND POWF.RS OF OPERATOR. Operator shall have

full, complete and exclusive control and supervision of the

Joint Venture Properties and all exploration, development and

production operations conducted thereon or therewith. Operator



shall conduct the joint venture to the best of its ability,

using modern techniques and good and economical mining prac-

tices. All operations shall be conducted with due regard for

the development and preservation of the Joint Venture Proper-

ties as a workable mine or mines and in keeping with applicable

mining laws and regulations; but Operator shall not be liable

to any other entity for errors or omissions not resulting from

gross negligence or wilful misconduct.

6. DUTIES AND OBLIGATIONS OF OPERATOR. Operator shall

have the following duties and obligations:

(a) To manage, direct and control all explo-

ration operations hereunder in a prudent and work-

manlike manner in accordance with the applicable

terms and conditions of this Joint Venture Agree-

ment and all laws and valid regulations pertaining

to the Joint Venture Properties.

(b) To keep true and correct books, accounts

and records of operations hereunder and to permit

at all reasonable times the inspection, examination

and auditing thereof by each other entity having an

interest in the Joint Venture Properties.

(c) To keep the Joint Venture Properties

free of liens or other encumbrances occasioned

by operations hereunder.

-4-



(d) To maintain in effect at the cost of

the joint account for the benefit of the Joint

Venture Properties and the owners thereof such

liability insurance if any as it is from time

to time carrying on other comparable operations.

(e) To furnish to each entity in interest

on or before the 25th day of each calendar month

a statement of minerals produced from the Joint

Venture Properties and the proceeds thereof when

sold by Operator during the preceding calendar

month.

(f) To comply with and maintain in good

standing the above-identified Lease and Option

to Purchase.

(g) To pay for the joint account of the

parties hereto on production sold from the Joint

Venture Properties all sums due under the terms

of the said Lease and Option to Purchase and each

other applicable agreement and charge the same to

the parties hereto in accordance with their re-

spective interests.

(h) To pay for the joint account all ex-

penses and liabilities accruing or resulting from

operations hereunder and to account with reference

thereto.

-5-



(i) To account for and distribute monthly

to the parties entitled thereto as their respec-

tive interests may from time to time appear any

net income received by Operator from the Joint

Venture Properties.

(j) To furnish to each party in interest a

quarterly summary of operations conducted on the

Joint Venture Properties.

(k) To maintain the Joint Venture' Properties

in good standing unless and until any such property

shall be transferred or released pursuant to Para-

graph 11 below.

7. EXPENDITURES. In the determination of the net pro-

fits derived by the joint venture from Operator's operation

of the Joint Venture Properties all expenditures made by

Operator shall be counted, including specifically but not

exclusively, (i) on-site expenditures,(ii) the cost of supplies

and equipment and the transportation thereof, (iii) the cost of

test holes, geophysical work and assays, (iv) the cost of

transporting personnel and the living expenses of persons

temporarily assigned to and engaged in performance of work on

or about the Joint Venture Properties, (v) the cost of acquir-

ing, constructing and maintaining means of access to the

Joint Venture Properties, (vi) all feasibility, engineering

and consultation costs reasonably incurred by Operator in

-6-



connection with the Joint Venture Properties, (vii) all costs

of acquiring any additional property interests, (viii) insur-

ance, taxes and assessments, (ix) direct payroll costs of those

persons engaged in performance of work on or about the Joint

Venture Properties (plus all such payroll-related costs as

those for pensions, group medical plans and other fringe bene-

fits) , (x) restoration work, (xi) legal fees for services re-

lating to the joint venture, and (xii) 10% of all of the afore-

said expenses (except payments made to acquire additional property

interests hereunder and payments made in exercising the option

to purchase under the Lease and Option to Purchase dated Octo-

ber 16, 1974) as head office and overhead expenses, with the

express understanding that such rate will be subject to periodic

review and renegotiation by the Advisory Committee so that Operator

will be reimbursed for overhead costs directly incurred in the

performance of its duties and responsibilities hereunder in ac-

cordance with practices considered reasonable and customary in

the industry.

8. ADVISORY COMMITTEE. An Advisory Committee shall be

appointed to consult with the Operator in planning the joint

venture operations. The Committee shall be composed of one

representative appointed by Operator who shall be the Chair-

man, and one representative appointed by the other party or

parties hereto. The appointing party or parties may replace

from time to time their respective representatives at any time

or may from time to time name substitute representatives to

attend any meeting or other function of the Committee. Any

party may with good reason call a meeting of the Committee

-7-



Actions of the Committee shall be controlled by a majority

in interest of the parties. Meetings of the Committee shall

be held at least four times each calendar year unless waived

by all parties in interest.

9. EXPLORATION BUDGETS AND DILUTION.

(a) Attached hereto as Exhibit B is a schedule of

the respective expenditures of the parties during the calen-

dar year 1974. Appropriate adjustments between the original

two parties to this Agreement shall be promptly made so that

their respective expenditures for that year will be in the

ratio of 80% in the case of Cyprus and 20% in the case of

Congdon.

(b) Attached hereto as Exhibit C is a proposed

exploration program and budget for the calendar year 1975.

Programs and budgets for ensuing calendar years while this

Joint Venture Agreement remains in effect shall be submitted

in writing on or before December 31 of the immediately pre-

ceding calendar year. The party or parties from time to

time having an interest in the Joint Venture Properties shall

have until the next ensuing February 28 to discuss and then

elect by notice in writing to Operator to participate in the

program and budget for the then current calendar year. Failure

to exercise such election shall have the consequences specified

in subparagraph 9(f) below. The budget hereto attached as

Exhibit C is automatically approved by the execution of this

Joint Venture Agreement.
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(c) Budgets proposed for each calendar year

during the exploration period shall not exceed $250,000

except with the consent of all parties then having an

interest in the Joint Venture Properties. A budget in

which any entity other than Operator is participating

shall not be exceeded by more than 10% without the

written consent of all parties in interest other than

Operator.

(d) If any party in interest fails to elect

by a writing delivered to Operator within the time speci-

fied in subparagraph 9(b) above to participate in a pro-

gram and budget/ the interest of that party shall be sub-

ject to dilution in accordance with the subsequent provi-

sions of this Paragraph 9.

(e) If Operator fails to propose a program and

budget for any calendar year by December 31 of the immediately

preceding calendar year, any other entity then having an

interest in the Joint Venture Properties may propose a bud-

get for that calendar year and thereupon become Operator

hereunder for so long as it continues to propose budgets

in accordance with this Joint Venture Agreement.

(f) If any entity then having an interest in the

Joint Venture Properties shall fail to participate in any

program or budget or if -- having elected to participate --

shall fail to contribute its full share of the funds required

to meet the expenditures specified in the budget, Operator
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and a non-delinquent party or parties may elect to contribute

— in proportion to their respective interests in the Joint

Venture Properties — funds to cover the share of the delin-

quent party. In each such event the interest of the delinquent

party in the Joint Venture Properties shall be reduced to the

same percentage which its total contributions bear to the total

contributions of all parties and the interests of Operator and

any contributing non-delinquent party or parties shall be cor-

respondingly and proportionately increased. An interest once

diluted may not thereafter be increased.

(g) Should the interest of any party with an

interest in the Joint Venture Properties become diluted

pursuant to subparagraph 9(f) above to such a point that

its interest in the Joint Venture Properties would become

less than 5%, that party's working interest in the Joint

Venture Properties shall automatically terminate in its

entirety except that (i) if Congdon's working interest

should terminate under this provision, it shall neverthe-

less be entitled to retain the 2% net smelter return

interest provided for in subparagraph 9(h) hereof and

(ii) if the working interest of Cyprus should terminate

under this provision, it shall then become entitled to

receive an appropriate instrument of transfer covering

2% of the net smelter returns derived from production

of the Joint Venture Properties as defined in Paragraph



1 above — which 2% interest will become effective as to the

properties covered by the above identified Lease and Option

to Purchase dated October 16, 1974 only after a percentage

of net smelter returns shall no longer be payable to

Commonwealth Mining Company of South Dakota or its successors

in interest under the terms of said Lease and Option to

Purchase.

(h) Concurrently with the execution of this

Joint Venture Agreement there shall be executed and delivered

to Congdon an appropriate instrument of transfer covering 2%

of the net smelter returns derived from production of the

Joint Venture Properties as defined in Paragraph 1 above --

which 2% interest will become effective as to the properties

covered by the above identified Lease and Option to Purchase

dated October 16, 1974 only after a percentage of net smelter

returns shall no longer be payable to Commonwealth Mining

Company of South Dakota or its successor in interest under

the terms of said Lease and Option to Purchase.

(i) The term "net smelter returns" as used in

this Joint Venture Agreement shall be defined in the same

manner as in Paragraph 2.3 of said Lease and Option to

Purchase dated October 16, 1974, and the obligation to pay

the 2% net smelter return interests referred to in subpara-

graphs 9 (g) and (h) when and if such payments become due

shall be that of the entity which is acting as Operator

hereunder.
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10. DEVELOPMENT AND MINING OPERATIONS. When and if a

majority in interest of the Joint Venturers shall conclude

that an ore body has been defined which warrants being placed

into commercial production, Operator shall prepare and submit

to the Advisory Committee a feasibility study and development

plan. Any such plan which recommends placing the ore body

into commercial production may not be undertaken until the

Joint Venturers have negotiated and entered into a mutually

agreeable development and operating agreement.

11. ASSESSMENT WORK. The Operator shall be responsible

for the performance of such assessment work as may from time

to time be required to maintain in good standing the unpatented

mining claims of which the Joint Venture Properties are in

part comprised. The cost of such assessment work shall con-

stitute a work expenditure for purposes of Paragraph 7 above.

The Operator's responsibility under this Paragraph 11 as to

one or more unpatented mining claims shall cease with the

assessment year immediately preceding the assessment year

in which those claims cease to be covered by this Joint Venture

Agreement prior to June 1.

12. WITHDRAWAL AND RELEASE OF PROPERTIES.

(a) Any party may withdraw at any time from the

joint venture created by this Joint Venture Agreement by

(i) giving to the other venturers written notice thereof at

least 60 days in advance of the date specified for withdrawal,

(ii) paying to the other venturers the withdrawing party's

share of joint venture expenses through the date of withdrawal

and (iii) assigning to the other venturers in accordance with
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their respective interests in the Joint Venture Properties

the withdrawing party's interest in all Joint Venture

Properties.

(b) If Operator proposes to release or relin-

quish any of the Joint Venture Properties it shall give

written notice thereof to the other Joint Venturers at

least 30 days in advance of the date specified for release

or relinguishment; and if any of the other Joint Venturers

shall so request prior to the date so specified, the property

specified in the notice shall be transferred to the party

or parties so requesting in accordance with their respective

interests in the Joint Venture Properties.

(c) The provisions of subparagraph 12(b) above —

insofar as their application to any property covered by the

above identified Lease and Option to Purchase dated

October 16, 1974 is involved — shall be subject to compliance

with the requirements of that instrument.

13. REPORTS AND INSPECTION.

(a) Commencing with the calendar quarter ending

June 30, 1975, Operator shall furnish to the other Joint

Venturers (i) reports not less frequently than quarterly

concerning exploration operations conducted upon the Joint

Venture Properties during that quarter, except that the

first such report shall also cover any exploration operations

which may take place during the first calendar quarter of
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the year 1975, and (ii) a copy of all maps, logs, assays,

geological information and other data having a.bearing on

the periodic reports.

(b) Operator shall also be responsible for (i)

any reports required under the terms of the above-identified

Lease and Option to Purchase dated October 16, 1974 and (ii)

all payments and work obligations required under the terms

of that instrument.

(c) Joint Venturers other than Operator — acting

through their designated representatives — shall be entitled

at all reasonable times to inspect the Joint Venture Properties

and the operations thereon so long as such inspections do not

unduly interfere with the activities of Operator. Operator

shall have no liability on account of property damage, injury

or death, suffered by any representative of the other venturers

while on or about the Joint Venture Properties and the venturer

whose representative suffers any such damage, injury or death,

shall save and defend Operator harmless on account thereof.

14. NOTICES. Any notices required or permitted hereunder

shall be effective when deposited in the United States mail

with airmail postage prepaid and directed to the respective

parties as follows:

If to Cyprus:

Cyprus Mines Corporation
555 South Flower Street
Suite 3700
Los Angeles, CA 90071
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If to Congdon:

Thomas E. Congdon
1010 Denver Center Building
1776 Lincoln Street
Denver, Colorado 80203

Either party may from time to time by notice so given to

the other change its or his address for future notices

hereunder.

15. RELEASE OF INFORMATION. Information with respect

to the geology, exploration, development and production of

the Joint Venture Properties and other factors bearing upon

the evaluation thereof obtained by virtue of operations

thereon or otherwise shall be treated as confidential. Such

confidential information may be disclosed to agents, contrac-

tors and employees only to the extent required for the proper

prosecution of their work and the parties hereto shall each

exercise all appropriate precautions and impose all appropriate

safeguards to avoid improper disclosure of confidential infor-

mation by such employees, agents or contractors. A party

hereto shall not disclose confidential information to a non-

party entity without the prior consent of each other party

hereto unless such disclosure is (i) reasonably required in

connection with the bona fide offer or sale of an interest

in the Joint Venture Properties, the borrowing of funds,

the issuance or sale of securities or mandatory reports to

lessors, governmental agencies or partners of a party hereto

or (ii) required to be disseminated by virtue of Federal or

State Securities Laws or regulations.
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16. EXCLUSION FROM CERTAIN PROVISIONS OF UNITED STATES

INTERNAL REVENUE CODE. Each of the Joint Venturers hereby

elects to have the joint operations under this Joint Venture

Ageement excluded from the application of Subchapter K of

Chapter 1 of Subtitle A of the United States Internal

Revenue Code of 1954 as amended and the corresponding pro-

visions of any subsequent internal revenue laws of the United

States of America or such portion or portions thereof as may

be permitted or authorized by the Secretary of the Treasury

of the United States of America or his delegate insofar as

said Subchapter K or any portion or portions thereof may be

applicable to the joint operations hereunder and hereby binds

itself to do any and all things necessary or proper in the

premises from time to time in order to effectuate such elec-

tion under the authority of Section 761(a) of said United

States Internal Revenue Code of 1954 as amended and the

corresponding provisions of any subsequent internal revenue

laws of the United States of America.

17. DISPOSITION OF PRODUCTION. While this joint

venture is in full force and effect, each member hereof

may take in kind or separately dispose of its share of the

production exclusive of any production consumed by the

joint venture in its operations hereunder and any production

unavoidably lost. When production is taken in kind, division

in kind shall be made in such manner as will equalize both

quantity and quality as nearly as possible. Production may
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be thus taken in kind at any time before it is sold and

until so taken shall be stored in the storage facilities

jointly owned by the members. Should any member fail to

take in kind or separately dispose of its share of pro-

duction, the joint venture is hereby authorized to sell

such production at the highest price and on the best

terms obtainable therefor under the circumstances. Each

member shall always have the right by written notice to

revoke the authority of the joint venture to sell its

said share of production not so taken in kind or sep-

arately disposed of; but so long as the joint venture is

not authorized to sell such production following the

giving of such notice such member shall be obligated at

its own expense and risk to take the same in kind and

arrange for the separate storage or disposition thereof.

Any sale by the joint venture of a member's share of

production shall be only for such reasonable periods of

time as are consistent with the minimum needs of the

industry under the circumstances and in no event shall

be for a period in excess of one year.

18. ARBITRATION. If the parties do not settle a

dispute in respect of the interpretation or application

of this Joint Venture Agreement, it shall be resolved

by arbitration as follows:
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(a) The party desiring to arbitrate shall

give written notice to the others of the issues

it proposes to settle by arbitration.

(b) Within 10 days following such notice

each recipient shall submit to the moving party

in writing any modifications of the issues it

wishes to propose.

(c) If within 10 days thereafter the parties

have not reached agreement on the issues to be

arbitrated,the issues shall be defined by the

arbitrator.

(d) The parties shall agree on a single

arbitrator who shall be knowledgeable in the

field encompassing the issues to be resolved.

(e) If the parties fail to select an arbi-

trator within 10 days, the arbitrator shall be

appointed by the American Arbitration Association.

(f) The issues shall be limited to those

proposed pursuant to subpragraphs (a) and (b)

above and the arbitration decision shall be final

and binding upon the parties.

(g) The arbitration hearing shall be commenced

within 10 days after the selection process is com-

pleted at a time and place to be agreed upon by

the arbitrator and the parties.
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(h) The manner of conducting the arbitration

proceedings shall be within the sole discretion of

the arbitrator who is hereby authorized to engage

such expert witnesses as he may deem necessary.

(i) The costs of the arbitration proceedings

and the fees payable to the arbitrator shall be

assessed by the arbitrator against one or more of

the parties as the arbitrator sees fit. Each party

shall bear its own legal fees and other costs

incurred in presenting its own case.

(j) The failure to appoint an arbitrator or

to meet the time limits contained in this Paragraph

18 shall not invalidate or be a defense to the

enforcement of the arbitration award.

(k) The laws and jurisprudence of California

shall govern the enforcement of an arbitration award.

19. TRANSFERS. Any party may freely transfer any

interest in the joint venture or any shares of or interest

in an operating entity to (i) a corporation in which the

party or a parent corporation of the party owns more than

50% of the voting rights upon condition that by participat-

ing in such transfer, the party or its parent thereby

becomes obligated to retain a controlling interest in the

transferee corporation, or (ii) a parent corporation of the

party or (iii) a successor corporation by merger or consoli-

dation or (iv) a purchaser of all or substantially all of a
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party's assets. Any partnership party may at any time

dissolve such partnership and distribute its interest in

kind to the partners who comprise such partnership or may

transfer all of its interest to a successor partnership

or corporation in which its present members have more

than a 50% interest. Each transferee referred to above

in this Paragraph 19 shall automatically have all the

obligations and liabilities of the transferring party

and shall as a condition to the assertion of any rights

hereunder execute an appropriate instrument to evidence

its assumption of all such obligations and liabilities

of the transferring party.

Except as specified above in this Paragraph 19,

no interest in the Joint Venture Properties or under this

Joint Venture Agreement shall be transferred by any party

without the written consent of all other parties hereto

first obtained. This restriction shall not apply to a

transfer (i) by Cyprus to Consolidated Gold Fields pur-

suant to Paragraph 4 above or (ii) by Congdon to another

partnership having the same general partners which shall

have assumed in writing all obligations of Congdon hereunder.

Subject to the foregoing restrictions on transfers

of interest in or under this Joint Venture Agreement, it

shall extend to, inure to the benefit of and be binding

upon the respective assigns and other successors in interest

of the parties hereto.
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20. FORCE MAJEURE. The time for performance of any

act or making any payment required under this Joint Venture

Agreement shall be extended by the period of any delay or

inability to perform to the extent that such delay or

inability to perform is due to fire, strikes, labor dis-

turbances, riots, civil commotions, war (whether de facto

or formally declared), acts of God, shortage of materials

or equipment, any present or future law or governmental

regulation or any other cause beyond the control of the

party in default. This paragraph shall be operative only

if the party desiring an extension of time notifies the

other in writing within 30 days after obtaining knowledge

of the delay or inability to perform.

21. TERM. Unless terminated or extended by mutual

agreement, this Joint Venture Agreement shall remain in

effect while any of the Joint Venture Properties are

jointly owned by two or more parties hereto and until

disposal of all joint venture assets and the rendition of

a final accounting among the parties hereto.

22. MEMORANDUM. If any party hereto shall so request,

a memorandum of this Joint Venture Agreement shall be

executed and acknowledged by all parties hereto and delivered

for the purpose of recordation to the party making the request.
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23. NO PARTNERSHIP IMPLIED. Nothing contained in

this Joint Venture Agreement shall be deemed to create

a partnership between or among any of the parties hereto.

24. ENTIRE AGREEMENT. All of the agreements and

understandings of the parties with reference to the Joint

Venture Properties are embodied in this Joint Venture

Agreement which supersedes all prior agreements or under-

standings of the parties with reference to those properties.

IN WITNESS WHEREOF, the parties hereto have caused this

Joint Venture Agreement to be executed as of the day and

year first above written.

CONGDON AND CAREY, LTD. 5_P

By_
Title

CYPRUS MINES CORPORATION

Vice President
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PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Hanie of Claim Mineral Survey Number

Anchor 138
Rattlesnake Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Ora Fino 646

r..̂ .-r-ll f3/8 interest in Ora Belial 648
l" X3/8 interest in Waggoner :> 649

Sunday 650
Two Bears 699
Sonora 700
Strawberry Placer Claim M&B ' 712
Bismarck, Golden Star, Rush,
Golden West and Moltke 884

St. Patrick, Summit, Mary Ellen,
J.K.P. and Big Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie/ White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain 31, Mineral Twain 52
and Ruby Bell 1235

Summit, Summit 51 and Horn Silver 1236
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Hiantonomah 1239

1895, 1895 No. 1, 1894 No. 2,
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Corrjnonwealth Fraction

and Robin 1892
Mondamin (a/k/a/ Pt. Roundsman),

Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Name of Claim Book Page

Reindeer Lode §1 188 433

Reindeer Lode 32 EXHIBIT A (l) 188 434



UNPATENTED LODE MINING CLAIMS (cont'd):
Recorded

Name of Claim ' Book Page

Reindeer Lode #3 155 600
Reindeer Fraction 188 433
Gilmore Fraction • 188 434
Llewellyn Lode 188 435
New York
Silver Crest
Gnome Mineral
Zelda U
Zelda 32
Zelda 13
Zelda #4
Sunday Fraction 358 44
Waggoner Fraction . 358 46
Rattlesnake Fraction ' 352 566
Norwich Fraction 358 45

all situate in Sections 5, 6, 1 and 8 of Township 4 North,
Range 4 East and Sections 1 and 12 of Township 4 North,
Range 3 East, Lawrence County, South Dakota

EXHIBIT A (2)



O '
PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Name of Claim Mineral Survey Number

. Anchor 138
Rattlesnake Jack ' 188
Center Fraction ' • 189
Little Giant • 218
Montenegro 311
Gilt Edge 328
Ophir • • 483
Ora Fino 646
3/8 interest in Ora Bella 648
3/8 interest in Waggoner 649
Sunday 650
Two Bears 699
Sonora 700
Strawberry Placer Claim M&B ' 712
Bismarck, Golden Star, Rush,

Golden West and Moltke 884
St. Patrick, Summit, Mary Ellen,
J.K.P.-and Big Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie, White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain =-1, Mineral Twain $2

and Ruby Bell 1235
Summit, Summit 51 and Horn Silver 1236
Saxonia,- Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Hiantonomah 1239

1895, 1895 No. 1, 1894 No. 2, .
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill ' 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Commonwealth Fraction

and Robin 1892
Mondamin (a/k/a/ Pt. Moundsman),

Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Nome of Claim Book Page

Reindeer Lode 91 188 433
Kcindccr Lode S2 EXHIBIT A (i) 10° 434



UNPATENTED LODE MINING CLAIMS (cont'd):
, - Recorded I

Name of Claim " . Book Pag

Reindeer Lode 83 • 155 600
Reindeer Fraction 188 433
Gilmore Fraction • . 188 434
Llewellyn Lode 188 435
New York •
Silver Crest • •
Gnome Mineral
Zelda U . •
Zelda S2
Zelda S3
Zelda fr4
Sunday Fraction 358 44
Waggoner Fraction . 358 46
Rattlesnake Fraction ' 352 566
Norwich Fraction' 358 45

all situate in Sections 5, 6, 7 and. 8 of Township 4 North,
Range 4 East and Sections 1 and 12 of Township 4 North,
Range 3 East, Lawrence County, South Dakota

EXHIBIT A (2)



EXHIBIT B

Costs to Date

Cyprus

Overhead

Acquisitions:
1969 taxes on behalf of Commonwealth
Consideration to Commonwealth ($7,000

less above taxes)

Total acquisition

Legal fees $
Salaries and payroll taxes
Survey and mapping
Assay and sampling
Travel
Storage space rent (cores)
Miscellaneous

Overhead Charge (Re: Paragraph 4 of letter agreement
dated June 1, 1974)

Direct costs $10,989.46
Less: Acquisition

$10.989.46
107. Overhead charge

Total costs to December 31, 1974 1

Joint Ventures share of Costs: (Re: Paragraph 3 of letter
Cyprus 807. $
Congdon & Carey 207.

100. $

Congdon & Carey
Costs to date by Congdon & Carey
Less: Congdon & Carey 207. share of joint

venture total costs

Balance due from Cyprus

Direct
Costs

338.00
4,134.50
164.60

2,024.20
4,101.39

-
226.77

10,989.46

1,098.95

12.088.41

agreement
9,670.73
2,417.68
12.088.41

Congdon & Carey
Direct

Overhead Costs

$3,834.21

3,165.79

7,000.00

48.06
356.97
70.07

-
136.45
280.00

-

7,891.55

$7,891.55
7,000.00

,$891.55
89.16

SLSso.n
dated June 1, 1974)

$6,384.57
1,596.14

• $7,980.71

$7,980.71

4,013.82

$3.966.89

Total

$ 3,834.21

3,165.79

7,000.00

386.06
4,491.47
234.67

2,024.20
4,237.84
280.00
226.77

18,881.01

1,188.11

$20.069.12

$16,055.30
4,013.82

$20,069. 12



Budget

TITLE:

ESTIMATED
COST:

Gilt Edge Prospect
Galena Mining District
Lawrence County, South Dakota

PROSPECT
DESCRIPTION:

Budget Title

Acquisition Costs
Salaries & Wages
Surveying & Mapping
Geochemistry
Drilling
Excavation
Assaying and Sampling
Travel
Equipment
Miscellaneous
Land Reclamation

Total
Less C & C Share
CMC Share

Expenditures
Thru 12/74

3,648
4,134
165

2,024
4,101

227

$14,299
*

$14,299

Proposed
Expenditures

13,000
10,000
1,000
1, 500
50,000
4,000
9, 000
9,000
1,000
1,000
500

$100,000
22,000

$ 78,000

Estimated
Total

16,648
14,134
1,165
1,500
50,000
4,000
11,024
13,101
1,000
1,227
500

$114,299
22,000

$ 92,299

1974 expenditures have been adjusted to reflect Congden
and Carey's share of total joint venture costs.

The Gilt Edge gold prospect is located five miles east-southeast of Lead,
in the-Galena Mining District, Lawrence County, South Dakota. The prospect
was first referred to Cyprus in 1973 by Consolidated Goldfields who in turn
received it as a proposal from Condon and Carey — a Denver based exploration
group. Terrain is moderately rugged and wooded with good access via paved
roads to near the edge of the property. The Black Hills are sparsely populated
with the nearest population and business center being Rapid City about 30 miles
to the southeast. Rapid City is served by three scheduled airlines and two
railroads. An estimated 56, 000 ounces of gold has been recovered from an
estimated one-half million tons through 1941, initially from small open pits
and subsequently underground stoping at the old Gilt Edge Mines.

Gold mineralization is found associated with Early Tertiary intrusive rocks
as opposed to the Precambrian metamorphic environment and mineralization
at the Homestake Mine. The two igneous units of immediate interest include
a stock of latite porphyry transected by dikes or sills of trachyte/rhyolite
porphyry. Substantial blocks of partially digested Precambrian and Cambrian
strata may also be encountered. At least two major breccia zones have been
mapped which, in part, parallel the trachyte/latite contacts and from which
most of the earlier production was derived.



EXPLORATION
PROGRAM:

JUSTIFICATION:

APPROVAL:

Congdon and Carey discovered some additional low-grade gold mineralization
in widely-spaced diamond drill holes while testing the prospect for its
porphyry copper/moly potential. Eleven holes totalling 10,265 feet were
completed in 1968/69. During the 1974 field season a short program of
geochemical rock chip sampling yielded encouraging results which when
combined with the Congdon and Carey data indicate that a good potential
exists for 10 to 15 million tons grading 0. 05 to 0.10 oz gold with several
tenths of an ounce per ton silver.

A joint venture agreement with Congdon and Carey is being drafted whereby
Cyprus will be the managing operator with an 80 percent interest, Congdon
and Carey retaining 20 percent. Consolidated Goldfields may acquire a

. 30 percent interest of the total, if they so desire. The present property
under lease/option from Commonwealth Mining Company of South Dakota
to Thomas E. Congdon is comprised of 79 full or fractional patented claims
totaling 559 acres and 17 full or fractional unpatented lode claims of as yet
undetermined acreage. Under terms of this agreement, $7,000 has been
paid covering both, back taxes for 1969 and an initial cash payment. A
schedule of back taxes and advance royalty payments toward a two and one-
half million dollar purchase price is attached.

The proposed program will be comprised essentially of shallow rotary drilling
around the present workings, totaling about 6, 000 feet, to determine the
presence, continuity, and grade of gold mineralization. Some additional
geologic mapping and geochemical soil sampling to extend present knowledge
of the area will also be carried out. Success would require an expanded
program, probably including drilling, bulk sampling, and metallurgical
testing with Consolidated Goldfields as a possible third partner. Lack of
encouragement would dictate abandonment.

The potential for a gold orebody amenable to open pit mining 10 to 15 million
tons in size and grading 0.075 oz per ton gold well justifies this proposed
expenditure.

J. E. .Worthington Date

C. A. Mark Date

J. G. Hansen



Schedule of payments and commitments per Lease and Option to
Purchase agreement between Commonwealth Mining Company of
South Dakota and Thomas E. Congdon dated October 16, 1974.

Total purchase price for Commonwealth's property is two and
one-half million dollars. A first year's work commitment of
$40,000 is due October 16, 1975 with a $12, 500 work commitment
due each quarter thereafter until a cumulative total of $300,000 is
reached.

1) Production Royalty Schedule Percentage

On the first $2 million NSR 8%
On the second $2 million NSR 6%
On the third $2 million NSR .4%
On any NSR in excess of $6 million 2%

2) Taxes for the Year Payable

1969 Paid *
1970 & 71 - May 31, 1975
1972 & 73 . May 31, 1976
1974 & 75 May 31, 1977
1976 & 77 May 31, 1978

:1978 & thereafter Currently as due

* Note: 1969 taxes and penalties totalling $3,834 were paid November,
1974 and an initial cash payment to Commonwealth of $3,166
was made in January, 1975. Tax payments may be applied
toward either the cumulative work commitment or the final
purchase price at the leasee's election.

i

3) Period Following 10/16/75 Advance Royalty Payments

1 year and each of the next 3 quarters $1, 500
2 years and each of the next 3 quarters 2, 000
3 years and each of the next 3 quarters 2,500
4 years and each of the next 3 quarters 2, 500
5 years and each of the next 3 quarters 3, 000
6 years and each of the next 3 quarters 3,500
7 years and each of the next 3 quarters 4, 000
8 years and each of the next 3 quarters ~ 4, 500
9 years and each quarter thereafter 5, 000
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ASSIGNMENT OF 80% INTEREST IN
LEASE AND OPTION TO PURCHASE

FOR A VALUABLE CONSIDERATION, the receipt of which

is hereby acknowledged, CONGDON AND CAREY, LTD. 5, a

Colorado partnership, hereby assigns to CYPRUS MINES

CORPORATION, a New York corporation, an undivided 80%

interest in and under (i) the Lease and Option to Purchase

entered into under date of September 1, 1976 between

Northwestern Metal Company, a Nebraska corporation, and

Congdon and Carey, Ltd. 5, and (ii) the patented mining

claims which are identified in said Lease and Option to

Purchase and on Exhibit A hereto attached.

Dated: September 27, 1976

CONGDON AND CAREY, LTD. 5

£
Thomas E.Congdqh,
General Partner

COCA-01-045



EXHIBIT A
(Attached to and made a part of Assignment
of 80% Interest in Lease and Option to
Purchase from Congdon and Carey, Ltd. 5,
a Colorado partnership, to Cyprus Mines
Corporation, a New York corporation)

PATENTED LODE MINING CLAIMS

Mineral Survey No. 1134

Alert May
Alert Fraction May Fraction
Alert Fraction No, 1 Nevada
Argo Pyrite
Comet Pyrite Fraction
Eureka S. Ruby
Hoodoo Summit
Maverick Union Hall



STATE OF COLORADO )
) ss.

COUNTY OF DENVER )

On this <̂ ?c* day of ,/f.̂ zr/>iAî  , 1976, before
me, the undersigned officer, personally appeared THOMAS E.
CONGDON , known to me to be the person whose name is subscribed
to the within instrument and acknowledged that he executed the
same for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and
official seal.

My commission expires ; (

Notary Pub~lic



ASSIGNMENT OF 80% INTEREST IN
LEASE AND OPTION TO PURCHASE

PLE,i.?E RETURN

ri'LE

FOR A VALUABLE CONSIDERATION, the receipt of which

is hereby acknowledged, THOMAS E. CONGDON hereby assigns to

CYPRUS MINES CORPORATION, a New York corporation, an un-

divided 80% interest in and under (i) the Lease and Option

to Purchase entered into under date of October 16, 1974

between Commonwealth Mining Company of South Dakota, a South

Dakota corporation, and Thomas E. Congdon, and (ii) the

patented and unpatented mining claims which are identified

on the Exhibit A attached to said Lease and Option to Pur-

chase and also on Exhibit A hereto attached.

Dated: 1975

—g^U^*-M
THOMAS E. CONlDON

COCA-01-046



STATE OF COLORADO )
) ss .

COUNTY OF DENVER )

On this /& day of dflX _ , 1975, before
me, the undersigned officer, personally appeared THOMAS E.
CONGDON, known to me to be the person whose name is subscribed
to the within instrument and acknowledged that he executed the
same for the purposes therein contained.

\

IN WITNESS WHEREOF, I hereunto set my hand and
official seal.

My Commission expires: y-ixocAy S

~
£ .

(J Notary

-2-



PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Name of Claim Mineral Survey Number

Anchor 138
Rattlesnake Jack 188
Center Fraction ' 189
Little- Giant , 218
Montenegro 311
Gilt Edge 328
Ophir 483
Ora Fino 646
3/8 interest in Ora Bella 648
3/8 interest in Waggoner 649
Sunday 650
Two Bears 699
Sonora 700
Strawberry Placer Claim M&B ' 712
Bismarck, Golden Star, Rush,
Golden West and Moltke 884

St. Patrick, Summit, Mary Ellen,
J.K.P. and Big Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie/ White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain £1, Mineral Twain 52

and Ruby Bell 1235
Summit, Summit 31 and Horn Silver 1236
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Miantonomah 1239

1895, 1895 No. 1, 1894 No. 2,
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Commonv;ealth Fraction

and Robin 1892
Mondainin (a/k/a/ ?t. Moundsrnan) ,

Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Name of Claim Book Page

Reindeer Lcde 21 188 433
_Reindeer Lode S2 EXHIBIT A {1)

 18a 434



UNPATENTED LODE MINING CLAIMS (cont'd):
Recorded

Name of Claim ' Book Page

Reindeer Lode #3 • 155 600
Reindeer Fraction 188 433
Gilraore Fraction • 188 434
Llewellyn Lode 188 435
New York
Silver Crest
Gnome Mineral
Zelda SI
Zelda #2
Zelda S3
Zelda S4
Sunday Fraction 358 44
Waggoner Fraction . 358 46
Rattlesnake Fraction ' 352 566
Norwich Fraction 358 45

all situate in Sections 5, 6, 7 and 8 of Township 4 North,
Range 4 East and Sections 1 and 12 of Township 4 North,
Range 3 East, Lawrence County, South Dakota

EXHIBIT A (2i
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CyprUS Mines Corporation 555 South Flower Street CableSelmudLosangeles
Los Angeles, California 90071 Telex 67-4601
Telephone 213) 489-3700

RflTC

Mr. Thomas E. Congdon May 3, 1976
1010 Denver Center Building
1776 Lincoln Street
Denver, Colorado 80203

Dear Mr. Congdon:

Reference is made to the Joint Venture Agreement which we entered
into under date of January 1, 1975 with Congdon and Carey, Ltd. 5.

Pursuant to Paragraph 4 of that Joint Venture Agreement we have
offered to Azcon Corporation a portion of our interest in and un-
der the above-identified Joint Venture Agreement and Azcon has
accepted a 24% of 100% interest — with the result that the owner-
ship interests in the property covered by the Joint Venture Agree-
ment of January 1, 1975 are 56% in the case of Cyprus, 24% in the
case of Azcon and 20% in the case of Congdon and Carey Ltd. 5. A
Joint Venture Agreement is in course of preparation and execution
between Cyprus and Azcon of which you will, of course, promptly
be furnished a copy.

Very truly yours,

CYPRUS MINES CORPORATION

C/ Senior Vice President

COCA-01-047

CYPRUS



Thomas E. Congdon
William J. Carey
Dolf W. Fieldman
Nilendu S. Mukherjee

,.010 Denver Center Buildinc
1776 Lincoln Street

Denver, Colorado 80203
Telephone 303-861-8140

C O N G D O N A N D C A R E Y

MINERAL EXPLORATION

June 1, 1974

Cyprus Mines Corporation
555 South Flower Street
Los Angeles, California 90071

Attention: Mr. M. W. Seery

Gentlemen:

This is to confirm the oral agreement reached with Mr. Seery of
your company last week concerning a joint exploration and devel-
opment program, the Gilt Edge Project, to be conducted on cer-
tain mineral properties in Lawrence County, South Dakota, which
are held by Commonwealth Mining Company of South Dakota ("Common-
wealth") and Northwestern Metal Company ("Northwestern") and which
are more particularly described in attached Exhibits A and B, and
on such other adjacent mineral properties that may be acquired in
accordance with the terms of this Letter Agreement.

In consideration of the mutual promises contained herein, it is
agreed as follows:

1. We agree to use our best efforts to ne-
gotiate and acquire (i) a Lease and Option to Pur-
chase Agreement on the mineral properties owned or
held under options or leases by Commonwealth and
Northwestern substantially in accordance with the
terms and conditions of Exhibits A and B respect-
ively and (ii) additional mineral rights and in-
terests in the immediate area of the Commonwealth
and Northwestern properties (the area of interest).
All these acquisitions are to be on such terms and
conditions as are agreeable to both of us. Title
to all of the interests acquired hereunder will be
taken initially in the name of Thomas E. Congdon,
with the understanding that he will hold such title
temporarily as nominee for the benefit of your com-
pany and our partnership subject to transfer of your
80% interest to you whenever requested by you.

2. In the event we are successful in acquir-
ing the above-described interests in the Commonwealth

COCA-01-048



Cyprus Mines Corporation
June 1, 1974
Page Two

and Northwestern properties within three months
following the date of this Letter Agreement, we
will be entitled to an assignment of a 2% net
smelter return on all properties acquired for
our mutual benefit within the area of interest,
such net smelter return to be computed in ac-
cordance with the definition contained in Ex-
hibit A and to be payable on the Commonwealth
and Northwestern properties only after expira-
tion of the net smelter return which will be
payable to Commonwealth and Northwestern. Your
responsibility to us with reference to said 2%
net smelter return will cease when and if you
no longer hold a controlling interest in the
Commonwealth and Northwestern properties.

3. Initially our respective undivided work-
ing interests in the Gilt Edge Project and in the
mineral properties to be acquired hereunder will
be: Cyprus Mines Corporation 80% and Congdon and
Carey 20%. It is our understanding that Consoli-
dated Gold Fields has the right to acquire a 30%
of 100% interest out of any interest you acquire
in the Gilt Edge Project. It is therefore agreed
that if Consolidated Gold Fields should elect not
to participate in the Project we will have the right
to increase our working interest from 20% to 26% —
thus leaving you with your basic 50% plus 80% of the
30% offered to Gold Fields or a total of 74%.

4. All exploration, development and mining
activities on the Gilt Edge Project will be con-
ducted in the form of a joint venture or other
suitable arrangement on terms acceptable to and
approved by both of us, with your company being
designated as the operator of the Project. Among
these terms will be provision for reimbursement of
the operator by the venture for its direct costs
plus 10% thereof for overhead.

5. In the event we are unable to negotiate
suitable Lease and Option to Purchase Agreements
with both Commonwealth and Northwestern within the
time specified herein this Letter Agreement shall
terminate and all obligations and benefits there-
ur.de r will be of no further force and effect.



Cyprus Mines Corporation
June 1, 1974
Page Three

If the above accurately reflects your understanding of our
agreement, please signify your approval by signing in the
space provided below and forward one copy for our file.

Very truly yours,

CONGDON AND CAREY

eral Partner

ACCEPTED AND APPROVED

CYPRUS MINES CORPORATION

Senior Vice President



AMOCO

PROJECT AUTHORIZATION PROPOSAL
GILT EDGE PROJECT

LAWRENCE COUNTY, SOUTH DAKOTA

May, 1981

COCA-01-049



PROJECT AUTHORIZATION PROPOSAL

GILT EDGE PROJECT

LAWRENCE COUNTY, SOUTH DAKOTA

T. C. Windisch, Geologist

:. B. Goddard, Regional Geologist

May 27, 1981



PROJECT AUTHORIZATION PROPOSAL
GILT EDGE PROJECT

LAWRENCE COUNTY, SOUTH DAKOTA

TARGET CONCEPT AND OBJECTIVES

The Gilt Edge Project has defined in excess of 14 m i l l i o n tons of gold ore
with an average grade of .052 oz/ton gold located in two separate ore zones
900 feet apart. Eleven mill i o n tons of .050 oz/ton ore occur within 300
feet of the surface and are amenable to open pit mining, with a waste to ore
stripping ratio of 1.4 to 1. Lateral boundaries of mineralization have been
established in every direction but to the northeast. Potential for increasing
reserves with depth is excellent. Gold systems being investigated include a
cyanide agitation leach plant, and heap leaching.

The planned 1981 Gilt Edge program has three objectives:

1. Complete delineation of the Dakota Maid ore zone at depth.

2. Exploration of the rest of the joint venture property.

3. Metallurgical testing leading to an evaluation of recoverable ounces
of gold by agitation leaching versus heap leaching and the relative
merits of the two systems.

RECOMMENDATIONS

The allocation of $925 thousand for the 1981 Gilt Edge Program is requested
for the following purposes:

1. Drilling of 7,500 feet of core and 4,000 feet of rotary holes to test
the deep mineralization in the Dakota Maid zone and potential gold
mineralization in the untested northeastern part of the core area.
Assaying of 2,000 samples, surveying of hole locations, minor road
preparation, contractor's services, and reclamation will be associated
with drilling. Expenditures for drilling and associated work are
expected to total $360,000.

2. A metallurgical program testing drill core for agitation leaching
characteristics, laboratory testing, and completion of tall column
field testing now underway on various types of gold ore on the
property. Expenditures for the metallurgical test program are
expected to total $325,000.

3. Geological, petrological, and geochemical studies of both the major
area of investigation and the rest of the property. Expenditures are
expected to total S5,000.

4. A computer ore reserve estimate, preliminary pit design, and updated
waste to ore stripping ratio calculation. Expenditures are expected
to total $100,000.
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5. An additional 5140,000 is allocated for operating expenses such as
property acquisition costs, salaries and wages, travel, equipment
rental and purchase, and miscellaneous items.

Twenty percent of the $925,000 total ($185,000) will be provided by Congdon
and Carey according to the terms of the joint venture agreement, bringing the
Amoco portion of the 1981 budget for the project to $740,000.

SUMMARY AND CONCLUSIONS

The Gilt Edge Project is a gold deposit in western South Dakota. Ore
reserves of 11 mi l l i o n tons of .050 oz/ton gold mineable by open pit methods
have been identified. Additional mineralization exists to a depth of 1500
feet. Further metallurgical testing is necessary to determine the best
method of treating the ore. Currently subeconomic quantities of silver,
molybdenum, tungsten, and copper are also known to occur on the property.
A program of geologic investigation, deeper drilling, metallurgical testing
and computer modeling is planned.

I
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INTRODUCTION

A budget authorization proposal for the funding required to continue
exploration and evaluation of the Gilt Edge gold project in Lawrence
County, South Dakota is contained in this report. A total budget of
$925 thousand is requested, of which $185,000 will be reimbursed by the
joint venture partners, leaving $740,000 to be paid by Amoco. The budget
includes $40,000 for property payments, which are due on a continuing
basis throughout the year.

LOCATION, ACCESS AND INFRASTRUCTURE

The Gilt Edge project is located in Lawrence County, South Dakota, about
4 miles southeast of Deadwood, South Dakota and is 18 miles from the
Wyoming border. The project area falls in Township 4 N, Range 4 E,
Sections 5, 6, 7, and 8, Black Hills Base and Meridian. The property is
within the Black Hills National Forest.

Elevations range from 5,000 feet on Strawberry Creek to 5,600 feet on the
top of the Gilt Edge Hill. Water flows in the lower part of Strawberry
Creek all year and is also found in a well and in deep workings, but the
property has no attached water rights. The area is well timbered with
pine, spruce, hemlock, and cedar trees on the slopes and poplar, birch and
wi1 low by streams.

The property can be reached by interstate and state highways from Rapid
City about 45 miles away and by about 3 miles of gravel road near Deadwood.
Roads are generally good, but some on the property are steep. Four wheel
drive vehicles are necessary for all-weather access.

Motels, restaurants, auto repair and leasing facilities and most other
services are available in Deadwood and Lead, 6 miles by road from the
property. The Burlington Northern Railroad serves the area and passes
within 4 miles of the property. Major airline connections are available
in Rapid City.

The Homestake Gold Mine has been the major employer in the county for over
100 years, and because of their influence, a labor pool of skilled miners
and craftsmen is available. Homestake has been generous in lending or
selling mining equipment parts and supplies. Major equipment supply houses
are familiar with the Lead-Deadwood destination for their goods, and any
equipment we might need can be brought in by rail or truck.

LAND STATUS

One placer claim, 95 patented lode claims, and 17 unpatented lode claims
forming a contiguous c l a i m group of 820 acres are held under a lease-
purchase agreement between the "landowners and Congdon and Carey. Congdon
and Carey have in turn entered into a joint venture with Cyprus (Amoco) in
which Amoco has an 80%_interest in the property and is the project
operator. The property is in the Black H i l l s Nationa1 Forest, but
surrounding land generally consists of patented claims.
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Property payments of $141,500 have been paid through 1980 by Cyprus and
Congdon and Carey together. Amoco will pay approximately $40,000 in 1981.
As of September 1, Amoco and Congdon and Carey will own the Kosel claims
(100% interest in one claim, 62% interest in two claims, and 25% interest
in one claim). All work commitments have been fulfilled.

BUSINESS TERMS

Business agreements by which Amoco has an interest in the Gilt Edge
property are of two types: 1. Lease-purchase agreements between landowners
and Congdon and Carey; and 2. A joint venture agreement between Congdon and
Carey and Amoco. Terms of the lease-purchase agreements are listed below.
In the joint venture agreement, all expenses and profits are divided, with
Congdon and Carey paying 20% of all expenses and receiving 20% of the
profit, and Amoco paying and receiving 80%. The only exception to this is
also discussed below.

Commonwealth Mining Co.

Purchase Price: $2,500,000

Term of Lease: 15 years from October 16, 1974 or as long as
commercial production continues. May be purchased.

Payment Schedule:
A lump sum payment on the Commonwealth property was made on
October 16, 1974. Quarterly payments began on October 16, 1975.
Commonwealth has been paid $56,500 through 1980, of which
$45,200 was paid by Cyprus and $11,300 was paid by Congdon and
Carey.
1981 payments are:
January 16, 1981 $ 3,500.
April 16, 1981 $ 3,500.
July 16, 1981
October 16, 1981

$ 3,500.
$ 4,000.

1981 Total $14,500. + taxes
Amoco Portion, 80% $11,600. + taxes

Work CommitmentsC $300,000, previously fulfilled-.

Royalty to Landowner:

8% net smelter return on first $2 m i l l i o n produced.
6% net smelter return on second $2 m i l l i o n produced.
4% ret smelter return on third $2 m i l l i o n produced.
2% net smelter return on fourth S2 m i l l i o n produced.

These figures refer only to production from Commonwealth property.
The net smelter return will be divided between Amoco and Congdon
and Carey on an 80% - 20% basis, and royalty payments to land-
owners will also be divided on an 80% - 20% basis as an expense.
The only exception to the 80% - 20% division of loss and profit is
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that Congdon and Carey will receive an additional 2% of the net
smelter return from the start of production payable if and when
the Commonwealth property is purchased. Both advance and
production royalties are credited against the purchase price.
Advance royalties are credited against production royalties.

Assignments:

Any of the participants may assign their interest. If Congdon
and Carey's interest becomes diluted to 5% or less, they will
still receive 2% of the net smelter return.

Northwestern Metals Co.

Purchase Price: SI,250,000

Term of Lease: 15 years from September 1, 1976 or as long as
commercial production continues. May be purchased at any time.

Payment Schedule:
Payments on the Northwestern property began December 1, 1976_.
Escalating quarterly payments have continued from that date.
Northwestern has been paid $32,500 through 1980, of which
$26,000 was paid by Cyprus and $6,500 was paid by Congdon and
Carey.
1981 payments arc:
March 1, 1981 $ ?,500.
June 1, 1981 $ 2,500.
September 1, 1981 $ 2,500.
December 1, 1981 $ 2,750.

1981 Total $10,250. + taxes

Amoco Portion, 80% $ 8,200. + taxes

Work Commitments^ $300,̂ 00, previously fulfilled. '

Royalty to j_andowner:

8% net smelter return on first SI million produced.
6% net smelter return on second $1 million produced.
4% net smelter return on third $1 m i l l ion produced.
2% net smelter return on fourth $1 million produced.

These figures refer only to production from Northwest Metals
property. Profits and royalty payments w i l l be paid as described
for the Commonwealth agreement, except that the purchase of the
Northwestern property will not affect Congdon and Carey's share
of the net smelter return.

Assignments:

Any of the participants may assign their interest. If Congdon and
Carry's intorpst ̂ emmes d i l u t e d to 5^ or, less, -they w i l l s t i l l
r r - < e i v £ ?°t cf U'Q r;ct vrelt.cr return. ' ,

' • ' ' -
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Kosel (Magdalena Waggoner Estate)

Purchase Price: $75,000

Term of Lease: Until purchase price is paid or cancelled.

Payment Schedule:

Payments on the Kosel property began August 11, 1978 with a
second payment on September 1, 1978. Payments have continued
on a yearly basis from the date of the second payment. Jerry
Kosel has been paid $52,500 through 1980, of which $42,000 was
paid by Cyprus and $10,500 was paid by Congdon and Carey.
1981 payments are:
September 1, 1981 $22,500. + taxes (total for year)
Amoco portion, 80% $18,500. + taxes

Amoco and Congdon and Carey will own the Kosel property upon
making the 1981 payment.

VJork Commitment: There is no work commitment on this property.

Royalty:

There is no royalty agreement on this property. The contract
requires that the full purchase price be paid before mining
begins on the property. Full purchase price to be paid on
September 1, 1981.

Assignment:

Neither party may assign their interest. It should be noted
that Kosel has only partial interest in three of the four claims
in this agreement - 100% of the Hoodoo Gulch, 62% of the
Waggoner and Ora Bella, and 25% of the Crown Point. The other
75% interest in the Crown Point claim, along with 100% of the
Crown Point Fraction and the Blackhawk, were purchased in 1980 by
G. D. Arnold of Golden, Colorado, who has since incorporated the
Crown Point Mining Company.

REGIONAL GEOLOGY

The Gilt Edge Project is located in the northern part of the Black Hills, a
breached dome with Cambrian and Precambrian sedimentary and metamorphic rocks
rimmed by nearly flat-lying Jurassic and Cretaceous sediments. Precambrian
intrusives and gneisses occur in the south-central h i l l s . A northwest
trending zone of felsic Tertiary intrusives approximately 25 miles long and
7 miles wide occurs in the northern h i l l s and is being explored in detail by
Amoco and other companies for gold mineralization. The Gilt Edge deposit is
in this zone.
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GEOLOGY OF THE GILT EDGE PROJECT AREA

The project area currently being explored is centered on a complex
intrusive sequence of Tertiary age, with rocks ranging in composition
from rhyolite and trachyte porphyry to latite. The Tertiary sequence
intrudes Cambrian and Precambrian sedimentary rock with steeply dipping
contacts. Rhyolite dikes and associated breccia zones with a northeast
strike occur on the east side of the Gilt Edge H i l l . Quartz pods and
stringers are common in the surrounding sedimentary units, but are rare
in the intrusive. Very fine quartz veinlets occur in the trachyte near
the contact with the sedimentary rock. Silificiation is strong in a
zone on the west side of the Gilt Edge Hill and occurs variably on the
rest of the property. Zones of jarosite-alunite, quartz-pyrite sericite,
argil lie and propylitic alteration have been identified by previous
workers.

MINERALIZATION

Gold occurs in two distinct zones about 900 feet apart in the Tertiary
intrusive rocks. In the western zone (Dakota Maid), gold with varying
amounts of copper and silver occurs in a zone of abundant secondary silica
and pyrite up to 200 feet wide and 600 feet long. The zone narrows and
continues to the north and south, but mineralization decreases. However,
mineralization continues to at least 900 feet below the surface with a
modest improvement in grade. Potential for further mineralization at
depth is excellent. The siliceous zone occurs in a narrow trachyte
porphyry unit between a coarse rhyolite porphyry on the east and a unit of
interlayered trachyte and quartz-biotite schist on the west. It appears to
crosscut contacts at a shallow angle. Gold with pyrite also occurs in fine
fractures in both the trachyte porphyry and the interlayered units, but is
rare in the central rhyolite porphyry.

Gold occurs in the eastern (Rattlesnake - Sunday) zone in relatively
unsilicified, pyrite-rich breccia zones and fractures adjacent to a system
of steeply dipping rhyolite dikes. The dike and fracture system occurs in
a fine to medium grained rhyolite porphyry near the contact with the coarse
rhyolite porphyry. Much of this brecciated, pyrite rich ore is oxidized
and leaches readily, although the dike itself is siliceous and leaches
poorly. A zone of uneconomic copper enrichment is present at depth.

ORE RESERVES

Ore reserve calculation prior to 1980 considered only the mineralization
to a depth of 300 feet from surface. Three methods of reserve calculation
were employed: a polygon calculation with a 75-foot area of influence, a
cross section nethod with a 100-foot area of influence, and a standard
corrip'jter ore reserve calculation. Results are as follows:

Total Average Cutoff Grade
Method M i l l i o n Tons Oz/ton Au Oz/ton Au

Reserves
through Polygon 10.03 .050 .020
1979 Cross Section 11.40 .049 .020

Computer 13.30 .048 .C25
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An updated polygon ore reserve calculation based on the results of the
shallow 1980 drilling program added about 900,000 tons of ore to the 1979
reserves, defining the lateral boundaries of gold mineralization except
for a small area to the northeast. However, results from deep core
drilling during 1980 and previous years from 300 to 1500 feet brings the
updated 1980 total to 14 million tons of .052 oz/ton gold. Most of the
deep ore is located in the Dakota Maid zone. Results are summarized
below:

1979 Polygon total (shallow ore) 10.03 million tons .050 oz/ton
Additional 1980 shallow ore 0.89 million tons .050 oz/ton
Additional 1968-1980 deep ore 3.10 million tons .058 oz/ton

Updated 1980 Polygon total H.02 million tons .052 oz/ton

The shallow pit ore reserves are approximately evenly divided between the
two zones.

New cross sections and a computer ore reserve estimate are now in progress.

A preliminary evaluation of molybdenum intercepts was also attempted from
assays of four core holes, indicating approximately half a million tons of
.025% Mo.

METALLURGICAL TEST PROGRAM

Metallurgical testing on Gilt Edge ores, conducted since 1978 by the Miller-
Kappes Company, has consisted of bottle roll tests, bucket leach tests,
laboratory column and 40-foot tall column tests, and one 1700 ton heap leach
test. Rotary cuttings, split core, surface and underground wall chip
samples, bulk samples and the heap sample at various crush sizes have been
used. Tests were conducted both to determine the Teachability of the
various ore types and to define the relationship between leaching results of
small scale tests and results of larger tests..

The Rattlesnake - Sunday zone has been thoroughly tested, but testing of the
more siliceous Dakota Maid zone was hampered by lack of underground access
until 1980. Of 32 tests from the Sunday ore zone, all but three showed
consistently good recoveries; 70% when using material crushed to two inches
and 55% when using uncrushed material. The three poor recovery tests were
from a zone identified later as a dike area. Seven of the 1979 tests from
the 300-foot level of the Sunday zone also showed 70% recovery.

A heap leach test containing 1700 tons of ore from a surface pit located
next to the Sunday pit was operated during 1980. Initial plans for this
test called for leaving the ore uncrushed because regulatory delays would
preclude conducting a test during the 1980 season if time had been taken to
crush the ore. Recoveries, based on previous coarse rock tests, were
expected to be 50% or more, but actual heap results gave only 35% recovery.
The sample unfortunately had been taken from the dike area which had not
been previously identified. A major goal of the 1981 program will be to
make sure the dike has been identified properly.
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Five samples from the walls of the Dakota Maid pit gave leach recoveries
in the 40-70% range. The samples with the higher recoveries, however,
required a long leach time (three months), apparently because copper sulfide
coated the gold in the rock.

In 1980, the King workings in the Dakota Maid zone were opened. One 25-ton
and nine one-ton bulk samples were taken and are currently being tested.
Preliminary recoveries from oxidized samples appear to be near 70%, and most
sulfide samples indicate plus 60% recovery. The consistency of recent test
results indicates that the Dakota Maid zone will have predictable heap leach
behavior like the Sunday zone. However, access to the Dakota Maid zone is
still limited, and testing of core samples will be required. Forty-foot
high column leach tests are being run to confirm that bucket tests can be
scaled up. Initial data indicate that tall column recoveries are nearly
the same as from bucket tests.

HISTORY AND PREVIOUS WORK

The Gilt Edge property currently under lease consists of three different
parcels of land with different histories: the Commonwealth Mining property,
the Northwestern Metals Company land, and the Kosel claims, or Magdalena
Waggoner Estate.

Most of the old Gilt Edge mines are located on the property now owned by
Commonwealth. Major producers were the Rattlesnake Jack mine and the over-
lying Sunday workings, the Dakota Maid and the underlying King workings,
and the Gilt Edge Incline. The Oro Fino, near Strawberry Creek about half
a mile to the south, was considered to be part of the same mining district
as was the Golden Crest, one mile to the west. At first, all the workings
were operated on a small scale as independent mines. The only production
recorded was for the Oro Fino, near the contact of the Precambrian sediments
and the Gilt Edge intrusive, which produced 1,050 ounces of gold from 5,000
tons of ore in 1893. The mine was near Strawberry Creek and flooded in
1894. The Golden Crest, now called the Commonwealth, produced 4,840 ounces
of gold from the Cambrian-Precambrian basal conglomerate of the Deadwood
formation and Tertiary dikes prior to 1906. The property changed hands and
a mill was built in the early 1930's, but no more gold was produced.

The mines in the central Gilt Edge area were consolidated into the Gilt Edge
Maid Mining Company in 1900 and produced approximately 40,000 ounces of gold
and 20,000 ounces of silver between 1905 and 1916. The mine then remained
idle until 1935, after the price of gold reached $35 per ounce. From 1937 to
1940 the mine produced approximately 20,000 ounces of gold-silver bullion,
chiefly from the Rattlesnake - Sunday workings. Written reports indicate that
the mine was shut down in 1941 because of War Order L-208, but local people
who worked in the mine at that time say it was shut down in 1940 because of
metallurgical problems.

The Commonwealth Mining Company purchased all of the above properties and
the Strawverry Creek Placer in the late 1940's, but never operated any of
them. Commonwealth holdings total 75 patented lode claims, one patented
placer claim, and 17 unpatented lode claims (see land map).
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The Northwestern Metals property consists of 16 claims of the once-
extensive Branch Mint Mining Company. Prior to 1912, the Branch Mine
claim group was larger and more productive than the Gilt Edge, with a
large m i l l and a spur track connecting the mine to the main railroad
line.

The 16 Northwestern claims include the Hoodoo, Union H i l l , and Eureka
workings. The Hoodoo and Union H i l l mines connected, crossing the
northern extension of the Rattlesnake - Sunday rhyolite dike - breccia
system in the Tertiary intrusive. Approximately 7,000 ounces of gold
were produced in these workings prior to 1900. It is not known whether
this figure includes production from the Eureka workings.

The four claims held by the Kosel family include the portals of the Ora
Bella (Rattlesnake Jack extension) and the Hoodoo workings, but no major
production has been obtained from the area with the claim boundaries.

The Commonwealth property and the Northwestern property were leased by
Congdon and Carey in 1967. Between 1967 and 1971 they drilled 10,265
feet of core in eleven holes ranging from 450 to 1500 feet in length,
looking for a copper-molybdenum target. Lease agreements were terminated
in 1971. Congdon and Carey leased the property again in 1974 and brought
it to the attention of Azcon (Consolidated Goldfields), who turned it over
to Cyprus according to the terms of a previous agreement. The property
was examined by P. E. Chapman, who recommended its gold potential, and a
joint venture agreement was made between Cyprus and Congdon and Carey.
Azcon participated in the joint venture agreement from 1976 to 1977,
leaving it as a result of a Cyprus - Azcon business agreement on another
property.

The Kosel property was optioned in 1978. Since the joint venture agree-
ment in 1975, Cyprus has drilled 216 rotary holes totalling 52,728 feet
and 16 core holes with a total of 9,403 feet. Rotary holes varied from
40 to 350 feet with an average depth of 250 feet. Core holes were from
334 to 1152 feet in length. Rotary drilling is patterned on a rough grid
with 100 - 150 foot spacing. With the exception of the undriTIed north-
eastern part of the Gilt Edge mine area, it is thought that mineralization
above 250 to 300 feet below the surface is completely delineated on the
Gilt Edge H i l l . Approximately 11 million tons of ore at 0.050 ounces per
ton gold within 300 feet of the surface have been drilled out.

EXPLORATION POTENTIAL

Lateral extension of mineralization of the Gilt Edge Hill is unlikely,
except for an undrilled area to the northeast (see polygon map). However,
potential for extension at depth is very good. The nearly vertical Dakota
Maid ore zone continues to at least 930 feet depth from the surface, with
some improvement in grade. Ore was found to 530 feet beneath the surface
in the Rattlesnake zone. Ore continued in both cases, but the angled core
holes crossed the zones of mineralization.
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Potential for gold mineralization also exists in other portions of the
property. Exploration to date has been conducted entirely on the Gilt Edge
Hill because of its past production and Tertiary intrusive host rock.
However, gold, silver, and other metals in the Black Hills also occur on
the upper and lower contacts of the Cambrian Deadwood formation, which is
widely distributed on the joint venture property. Some past producers such
as the Commonwealth and the Oro Fino are in this environment.

ENVIRONMENTAL CONSIDERATIONS

Federal

The Gilt Edge mine area is private property and will not require an
environmental impact statement. The only Federal regulations
currently thought to apply are the health and safety standards for
workers.

State

The state of South Dakota has numerous regulations and permit
requirements designed to protect the environment, mine employees,
and the general public. Most of these regulations are reasonable,
but a few problems exist because of lack of experience and infor-
mation on the part of state regulatory agencies on the processes
of opening and operating mines and cyanide heap leach plants. As a
result, considerable time must be spent in providing the various
state agencies with filed tours, maps, forms, information and
reassurance. Standards and requirements change yearly as the state
agencies evolve and as state personnel changes.

A small, out-of-the-way part of the Gilt Edge property has been
designated a historical site and is off-limits to exploration.
There are no endangered species on the property.

PROPOSED PROGRAM

The planned 1981 Gilt Edge program has three objectives:

1. Complete delineation of the Dakota Maid ore zone at depth.

2. Exploration of the rest of the joint venture property.

3. Metallurgical testing leading to an evaluation of recoverable ounces
of gold and the best method of beneficiation.

The following methods are proposed to accomplish these objectives:

1. Delineation of the Dakota Maid ore zone at depth - approximately
7,500 feet of angled core d r i l l i n g in a number of holes is planned.

2. Conduct exploration work on the joint venture property. Approximately
4,500 feet of rotary drilling in up to 10 holes on the northeastern
part of the property, where zones of mineralization are still open
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(see polygon map). Mapping and rock chip sampling of the rest
of the joint venture area, which previously received little
attention because it was outside the Gilt Edge intrusive body.

3. Metallurgical test work. The metallurgical work will involve such
sampling, assaying, testing and geologic support as is needed to
establish the best mode of treatment of the ore.

a. Agitation leach tests on diamond drill core samples obtained
from various parts of the ore body.

b. Completion of existing tests now underway (tall column and
bucket leach tests).

c. Re-start and re-neutralize the existing 1700 ton heap.

d. Environmental monitoring.

e. Mineralogic studies as pertaining to the metallurgy.

f. Mill costs and preliminary feasibility study.

g. Summation and comparison of both leaching methods. Complete
reports from both metallurgical consultants.

1



1981 Budget
Gilt Edge Project

Lawrence County, South Dakota
Detailed Cost Breakdown

I

Budget Title

Acquisition Costs
Salaries & Wages
Surveying & Mapping
Engineering Study
Geochemistry & Petrology
Metallurgy
Outside Contract Services
Drilling
Excavation
Assaying & Sampling
Travel
Equipment
Miscellaneous
Reclamation

Sub Total

Less Azcon
Less Congdon & Carey

Total

Actual Expenditures
through 1980

$ 156,161
201,448
48,193

1,053
92,787
235,861
615,870
210,234
109,685
89,467
79,418
47,076

356

Proposed
Expenditures

1,887,609

99,854
384,030

$1,403,725

$

$

40,000
60,000
20,000
100,000
5,000

275,000
50,000
300,000
20,000
40,000
3,000

2,000
10,000

925,000

185,000

740,000

Estimated
Total

$ 196,161
261,448
68,193
100,000
6,053

367,787
285,861
915,870-
230,234
149,685
92,467
79,418
49,076
10,356

2,812,609

99,854
569,030

$ 2,143,725



Amoco Minerals Company

Authorization - Project Proposal
AM-l (5-79)

Authorization

g] Original Supplement

Number

Operator
1 Amoco Minerals Company
Project Proposal Name

Gilt Edge Project
Project Proposal Number

untry

U.S .A .
State or Province

South Dakota
Area or Location

Lawrence County
mpany Interest

80%
•mer Interest

20% - Congdon and Carey

Salaries and Benefi

General Description

i SJt 1~2 mO~, 2
.lar.es and BenefitsTetnporary 8 ITlO . , 2 tO 4

Casual 5 mo.

Cookery Expenses
Man Days

eld Office Rent

Field
f oplies

Fuel

other (specifyi Rec 1 amat I on - grade &

Gross Amount
(U.S. $000)

40.0

20.0

10.0

Commodity

Gold

Describe the Type and Amount of Work To Be Performed and the Duration
of Program.

The 1981 exploration program will consist o

(1) drilling 7.500 feet of core and 4.000
Miscellaneous seea

rtMsmGeochemistry/Petrography
5.0
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SUMMARY

The 1982 Gilt Edge project in the northern Black Hills of South Dakota
1s an exploration drilling program designed to test the extent and grade
of deep gold mineralization (greater than 0.1 ounce per ton) identified
by the 1981 drilling effort, to drill other untested deep gold targets,
and test drill for additional shallow, low-grade gold reserves. Cyprus
has been active at Gilt Edge since 1974, and has defined a significant
low-grade, open-pit gold ciposit. In 1980 Amoco Doping studies showed
additional tonnage of higher grade mineralizatic . 10 be mined underground,
would be necessary for economic development of the property and the 1981
drilling program was directed toward that goal. Of three areas tested
in 1981, only one shows potential for developing substantial underground
grade reserves; 2 million tons may be inferred from two drill holes in
this area.

Detailed map^-'ng and sampling has identified three Tertiary sanidine
rhyolite stocks having associated gold mineralization. The central stock
is best known and is the general location of the well-drilled, open-pit
gold reserves. Deeper drilling in 1981 along the western contact and
in the east-central portion of this stock failed to locate substantial
zones of greater than 0.1 ounce gold; little potential remains for
additional reserves in these areas.

Two of five 1981 drill holes located along the northern contact of the
southern sanidine rhyolite stock or,tain gold zones that allow inference
of two million tons of geologic reserves that exceed 0.1 ounce per ton.
Since this gold zone is open on essentially all sides, total tonnage
may be as high as ten million tens. The 1982 exploration program will
require three angle holes total".; 3 3,800 feet to confirm the size and
shape of this zone. A fourth ho".-. 1,200 feet deep will test for
analogous mineralization along the southern contact of the same stock
where highly anomalous gold occurs at the surface.

Continued mapping in the northern part of the Gilt Edge area is expected
to reveal additional drill targets in the vicinity of the northern
sanidine rhyolite stock which is only partly defined at this time. The
1981 reconnaissance sampling shows high-grade qold mineralization occurring
at the surface. For 1982, a close-spaced magnetometer survey and detailed
mapping is expected to generate targets that can be tested with shallow
rotary holes beginning in the fall. Reevaluation of all drill core and
mapping of available mine workings will aid in defining controls on
gold mineralization throughout the Gilt Edge property and aid additional
exploration.

The total budget proposed is $580,000, which includes $106,000 for 1981
accounting carry-over costs. Amoco1s 80 percent share of the total
budget is $465,000. The bulk of the expenditures will be for direct

• drilling and assaying costs.

-1-
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INTRODUCTION

This report briefly summarizes the current status of the Cyprus Gilt
Edge project in the Black Hills of South Dakota and details a continuing
exploration program for 1982. Evaluation of an open-pit, heap-leach
gold deposit has been in progress at Gilt Edge since 1974. Detailed
rotary and core drilling have delineated a substantial low-grade reserve
on the property. Compilation of Cyprus data from 1980 and earlier
activities indicated marginal economic return to Amoco with current gold
prices. Therefore, exploration activities during 1981 were redirected
toward the discovery of higher-grade gold mineralization that could be
mined underground. Several 1981 drill holes intersected gold-bearing
intervals of sufficient size and grade to confirm underground potential.
The proposed 1982 exploration program will consist of diamond drilling
to develop gold mineralization discovered during 1981. Mapping and
sampling will continue to explore untested targets remaining in the
Gilt Edge area.

LOCATION AND ACCESS

The G1lt Edge project is located in Lawrence County, South Dakota, about
5 miles southeast of Lead and the Homestake Mine. The project area is
within Black Hills National Forest in sections 5, 6, 7. and 8, T.4N.,
R.4E. (Index Map).

The property may be reached by U.S. Highway 385 south from Lead, and
thence along a gravel road 4.5 miles toward the old town of Galena. The
Gilt Edge property is located near Galena at the headwaters of Strawberry
Creek. Four-wheel-drive vehicles are necessary for all-weather access.
Elevations on the property range from 5,000 feet along Strawberry Creek
to 5,600 feet on top of Gilt Edge Hill. Water flows in lower Strawberry
Creek most of the year, and water is found within 250 feet of the surface
in mine workings. The entire area is moderately timber covered.

HISTORY AND PREVIOUS WORK

General History

The Gilt Edge project area comprises the bulk of the Gilt Edge mining
district. Most of the individual workings on the property were
developed as small, independent gold mines during the late 1800's and
early 1900's. Modest production of some 13,000 ounces of gold from
at least five different mines is recorded prior to about the turn of
the century. The various mines of the central Gilt Edge area were
consolidated as the Gilt Edge Maid Mining Company in 1900, and the
combined operation produced approximately 40,000 ounces of gold between
1905 and 1916. Reactivation of the mines after the price of gold
reached $35 per ounce in 1935 resulted in production of an additional
20,000 ounces between 1937 and 1941.

In 1967, a major portion of the project area was explored by the
partnership of Congdon and Carey as a copper-molybdenum target. Eleven
core holes totalling 9,960 feet were drilled, reaching a maximum depth
of 1,500 feet. Discouraging results forced abandonment of the project
1n 1971.
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Amoco (Cyprus) Program

Property Acquisition - In 1974, Congdon and Carey reacquired the
Commonwealth Mining Company portion of the Gilt Edge property, and
they promoted it to Azcon Corporation (Consolidated Goldfields), who
referred the prospect to Cyprus Mines under the terms of an existing
exploration agreement. The resulting joint venture between Cyprus
and Congdon and Carey has been in effect since 1975 to develop the
gold potential of Gilt Edge. Azcon participated in the joint venture
during 1976 and 1977, but terminated their interest under the terms
of another Cyprus-Azcon business arrangement.

Sixteen claims and fractions owned by the Northwestern Metals Company
were acquired in 1976. Several claims owned by the estate of
Magdalena Waggoner (Kosel Claims) were optioned in 1978, and have been
wholly owned by the joint venture partners since 1981 (Figure 1).

Shallow Exploration - From 1975 to 1980, Cyprus, as operator for
the joint venture, explored shallow gold mineralization at Gilt Edge,
anticipating development of an open-pit, heap-leach operation. During
this period, some 214 shallow rotary holes totalling 52,050 feet were
drilled on a roughly 100- to 150-foot grid. Maximum hole depth is
350 feet. Sixteen core holes totalling 9,366 feet and varying in depth
from 355 to 1,150 feet were drilled to aid delineation of the shallow
gold deposit. This exploration program has defined a significant low-
grade gold deposit. Actual reserve estimates based on various cut-off
grade and pit design assumptions are summarized in Table 1.

Deep Exploration - The 1981 drilling program was designed to search
for deeper, higher-grade gold mineralization that could be developed
by underground mining. Results of 18 core holes totalling 19,740
feet indicate that substantial tonnages of previously undefined gold
mineralization exist in at least one of three separate target areas.

The three target areas tested at Gilt Edge during 1981 are briefly
as follows: 1) The deeper continuation of the Dakota Maid shear
zone: Ten core holes totalling 10,855 feet encountered numerous
narrow zones exceeding 0.1 ounce of gold per ton, but do not develop
any significant tonnage. Potential of the deep Dakota Maid zone is
probably less than a million tons. 2) The general vicinity of the
old Sunday pit: Four diamond core holes totalling 4,170 feet en-
countered sporadic 10- to 20-foot intervals that exceed 0.1 ounce
per ton, but no significant tonnage was developed. 3) The "cabin
site" adjacent to a deep Congdon and Carey gold intercept from 1968:
Four diamond core holes totalling 4,715 feet tested and partly de-
lineated gold mineralization exceeding 0.1 ounce per ton over intervals
of as much as 500 feet. Geologic reserves of roughly 2 million tons
may be inferred in this area, with the extent of mineralization
essentially undefined in all directions. Additional drilling is
expected to increase this tonnage substantially.
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Table 1. Gilt Edge Project Reserve Estimates
(based on drilling data through 1980 only),

n
ii
*

a

Type of Estimate

Geologic - In Place
Computing Assoc. 12/81

Geologic, cross section
method, Goddard et al ,
10/81

Geologic, polygon method
Goddard et al. 10/81

Mineable, 0.020 pit design
Computing Assoc. 12/81
Using 0.020 oz. gold for
pit base.

Mineable, cross section
method, Goddard et al ,
10/81

Cut-off Grade
(oz/ton)

0.020
0.025
0.030
0.035
0.040
0.045
0.050
0.055
0.020
0.030
0.040
0.050
0.060
0.020
0.030
0.040
0.050
0.060
0.020
0.025
0.030
0.035
0.040
0.045
0.050
0.055
0.020

Tons
(MM)

19.71
14.36
10.83
8.74
6.37
5.21
4.04
3.46
11.63
8.66
6.15
4.08
3.17
11,62
8.66
6.15
4.08
3.17
11.32
8.52
6.38
5.03
3.55
2.86
2.15
1.81
8.03

Avg. Grade Waste to Ore
(oz/ton) Stripping Ratio

0.047
0.056
0.065
0.073
0.086
0.095
0.109
0.119
0.051
0.061
0.072
0.086
0.096
0.051
0.061
0.072
0.086
0.096
0.042 1.97 to 1
0.049 2.95 to 1
0.055 4.27 to 1
0.062 6.26 to 1
0.072
0.079
0.089
0.096
0.052 1.70 to 1

Mineable, polygon method
Goddard et al, 10/81

0.020

H

H
a

8.80 0.046 1.70 to 1
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Metallurgical Testing - Cyprus has conducted relatively extensive
metallurgical studies at the Gilt Edge property since its acquisition
in 1974. This work is summarized in three broad stages. 1) Early
Characterization of Ore: Studies of this period identified different
types of mineralized rock and summarized their gold content and typical
gold recovery. 2) Heap Leach Testing: Leaching experiments to
demonstrate the viability of heap leaching Gilt Edge material were
progressively scaled up to a 1,700 ton pilot heap facility. Recovery
of gold from the pilot heao was within expected limits, and the safety
and reclamation of cyanide heap-leach projects was demonstrated to
state authorities. 3) Conventional Mill Testing: In line with the
change of exploration to underground, various studies are now in
progress to determine the behavior of Gilt Edge material in a con-
ventional (agitation) milling circuit. Flotation studies have pro-
duced high grade sulphide concentrates, which are now being tested
further to determine leaching characteristics.

GEOLOGIC SETTING

Regional Geology

The Gilt Edge project area is located in the northern part of the
Black Hills, a Laramide domal uplift that exposes Precambrian meta-
morphic and plutonic rocks rimmed by tilted Paleozoic and Mesozoic
sedimentary rocks. Superimposed as a northwest-trending belt upon
the northern Black Hills is a Cenozoic igneous province 12 miles
wide by 75 miles long. These silicic intrusives contain precious
metals at Gilt Edge and in other areas along the belt. The Gilt
Edge area is one of thirteen recognized intrusive centers within
this province and all appear to have been emplaced at fairly shallow
depths. Compositionally, they are alkalic with strongly undersat-
urated varieties in the western three-fourths of the belt and silica-
saturated rocks in the eastern quarter which includes Gilt Edge.

Geology of the Project Area

The project area is located in the western part of the Gilt Edge-
Galena intrusive complex. Detailed geologic mapping by Amoco
(geologic map, rear pocket) shows Precambrian quartzites and schists
unconformably overlain by Cambrian flat-lying to gently dipping
Deadwood Formation sandstones and shales. Younger Paleozoic sedi-
mentary rocks are largely eroded. This sequence has been intruded
by a complex of Tertiary stocks, sills, and other bodies that include
rhyolite, trachyte, diorite and more mafic rock types.

The earliest Tertiary intrusion is a 200-foot thick sill of hornblende
diorite porphyry. Later is a sequence of trachytic to rhyolitic
porphyritic Intrusions. The earliest of these occur as elongate
masses and dikes that parallel a northeast structural grain. Detailed
logging of drill holes indicates that some trachytic dikes may have
a genetic association with gold mineralization at Gilt Edge.

-7-
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Three small stocks of sam'dine rhyolite porphyry intrude the earlier
porphyries. The central stock is roughly circular and 1,000 feet in
diameter; the Dakota Maid and Sunday workings are located around its
western and southeastern contacts, respectively. The southern stock
is elongate east-west, measuring 800 feet by 1,400 feet. It is
centered some 1,400 feet south of the Dakota Maid pit. Very little
is known of the northern body because mapping was terminated in this
area by snowfall in November, 1981. Alteration and gold mineralization
are associated with all three stocks.

Breccias are abundant at Gilt Edge and intrusion breccias predominate.
Rhyolitic and trachytic intrusions have incorporated locally significant
volumes of host rock fragments into their mass. Some local breccia
zones are altered and carry anomalous gold mineralization while other
zones have fresh rock inclusions and are not anomalous. Other breccias
are formed as crackle breccias that have been filled with secondary
minerals, commonly pyrite, purple fluorite and hematite; some of
these zones contain important gold values. Crackle breccias probably
were created by physical emplacement of one or more of the hypabyssal
intrusive units that may or may not have been a source for gold
mineralization. Surface sampling shows anomalous base and precious
metal values in some breccia zones. Basal Deadwood Formation rocks
typically contain anomalous values within the Gilt Edge area as well
as throughout the region. Precambrian metamorphic rocks generally
are not anomalous in the Gilt Edge area.

Ore Deposits

Shallow Gold Mineralization - Exploration efforts at Gilt Edge since
1975 have developed extensive data on the distribution of shallow gold
mineralization within and adjacent to the central sam'dine rhyolite
porphyry stock. Geologic controls for this mineralization are vague,
and perhaps masked by alteration and intense surface oxidation. Gold
was emplaced with one or more of the several generations of pyrite and
is most abundant in more intensely pyritized and sillcified shear
zones. Oxidation assisted the distribution of very fine grained gold
throughout a broad area where it is now contained in residual clay
and silica-rich rock. Actual reserve estimates based on various cut-
off grades and pit designed are summarized in Table 1. At present
it is not known if similar low-grade gold deposits are associated
with the other two untested sam'dine rhyolite stock in the Gilt Edge
area.

Deep Gold Mineralization - Deeper, higher grade gold mineralization
was confirmed at Gilt Edge by the 1981 core drilling effort. Numerous
intercepts exceeding 0.1 ounce gold were encountered in three separate
areas but only one area shows promise for sufficient tonnage to warrant
further exploration. A tabulation of 1981 drilling for each of the
three areas is shown in Table 2.

A bulk gold deposit with grades in excess of 0.1 ounce gold appears to
have been intersected by drilling in the "cabin site" near the north-
western margin of the southern sanidine rhyolite porphyry stock.

-8-



TABLE 2 - G1U Edge 1981 Drilling Assays using a 0.064

a
*

*

ounce

Hole No.

DDH-28

DDH-29

DDH-30

DDH-32

DDH-33

DDH-35

DDH-36

DDH-37

DDH-38

DDH-39

DDH-40

DDH-41

DDH-42

DDH-44

gold per ton cut-off.

Interval

560-570
1060-1090
1240-1260
1730-1754
1790-1810

170-200
490-500

400-410

610-650

470-480

310-330
410-420

930-1190
1250-1360
1630-1640

1080-1090

650-660

540-550
870-890

80-90

160-210

550-560

200-220
250-260
300-320

Footage

10
30
20
24
20

30
10

10

40

10

20
10

260
no
10

10

10

10
20

10

50

10

20
10
20

Aver. Au o.p.t.
Fire Assay

.491

.155

.145

.450

.151

.116

.104

1.097

.124

.144

.113

.103

.106

.103

.165

.199

.281

.125

.117

.164

.108

.089

.107

.430

.125

DDH-45 290-333 43 .178
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Substantial intercepts in two drill holes, DDH 6 and DDH 36, suggest
a geologic reserve of greater than 2 million tons with the deposit
open in several directions. Gold mineralization occurs with pyrite
and silica alteration possibly related to fine-grained, late
trachyte porphyry dikes. Some high grade gold is also associated
with open void crackle breccia that has been filled with coarse
pyrite, purple fluorite and hematite.

Thin, high-grade intercepts generally 20 feet or less in thickness,
were encountered in the deeper continuation of the Dakota Maid shear
zone. Only a very steeply dipping lensoid, rock mass of less than
1 million tons grading 0.1 ounce gold or better was found. Over a
dozen core holes have sufficiently tested this target area and very
little potential exists for discovery of additional tonnages.

About eight core holes have been drilled in the deep portions of the
Sunday Pit area. Again only a few narrow zones of about 0.1 ounce
gold were discovered and potential for large tonnages is limited.

Metallurgy - Extensive data have been acquired relative to the
metallurgical character and processing of Gilt Edge gold mineralization.
Early studies identified three principal categories of mineralized rock-
oxide, sulphide, and mixed-oxide sulphide. Cyanide leaching experiments
indicated that gold recoveries ranged from 90 percent for oxide material
to 65 percent for sulphide material. A series of experiments designed
to evaluate the heap leach potential of Gilt Edge ores progressed in
scale from bottle tests to bucket-leach tests to laboratory column
tests. All results suggested oxide zone gold recoveries on the order
of 70 percent.

At this point, a 1,700-ton pilot heap-leach facility was constructed
to demonstrate the safety and reclamation of such projects to state
authorities and to provide preliminary data on large-scale gold
recovery. Demonstration of heap-leach operation to the State of South
Dakota was an unqualified success. Gold recovery during the test was
approximately 48 percent, even though the rock had not been crushed
prior to heap construction. Additional experimentation with large-
scale leaching of 25-ton bulk samples in 40-foot-high column tests
proved both that the percolation characteristics of Gilt Edge ore
are acceptable for the construction of tall heaps and that gold
recoveries of 75 percent can be routinely achieved outside the
laboratory.

Following the heap-leach experiments, a series of studies is now under-
way to determine the behavior of Gilt Edge material under conventional
(agitation) milling conditions. Results of bottle-roll tests indicate
1) gold recovery is up to 82 percent and averages 76 percent; 2) silver
recovery is 3.5 times that expected under heap-leach conditions;
3) interference with gold recovery by cyanide-soluble copper is signi-
ficant in parts of the shallow deposit, but will not effect overall
processing of ore by either conventional milling or heap leaching, Flot-
ation studies have produced high-grade sulphide concentrates, and tests
are continuing to determine best recovery procedures for these concentrates.
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Target Concept and Exploration Potential

Two types of gold deposits warrant exploration at Gilt Edge. Shallow,
low-grade bulk gold, believed to form by oxidation of auriferous
pyrite has been defined in the central sanidine rhyolite stock area.
The recent discovery of deeper, higher grade bulk gold in excess of
0.1 ounce associated with deeper intrusives is the other.

Shallow oxide ore may be found by rotary drilling both north and
south of the known Dakota Maid-Sunday pit reserve, where surface geo-
chemical gold anomalies occur at the northern and southern sanidine
rhyolite porphyry stocks. These areas have little rock outcrop and
significant tonnages may exist beneath shallow soil cover. Mineable
reserves of 5 to 10 million tons averaging greater than 0.05 ounces
may be located in addition to known mineable reserves of 8.5 million
tons of 0.049 ounce gold in the Dakota Maid-Sunday deposit. Detailed
geologic mapping and geochemical sampling followed by shallow rotary
drilling will test these areas.

Deeper, bulk gold deposits averaging in excess of 0.1 ounce gold are
related to trachyte porphyry intrusion breccias. A deposit of this
type has been inferred from the results of the 1981 drilling program
in the cabin area, near the southern sanidine rhyolite stock. Surface
mapping and detailed core logging suggests that the area around the
southern stock currently known to contain similar rock units is capable
of containing a gold deposit of 5-10 million tons, at an average
grade of better than 0.1 ounce per ton. Continued mapping of the
poorly known northern stock and reevaluation of data from the central
stock area may indicate similar geologic situations in these areas as
well.

BUSINESS CONDITIONS

Infrastructure

The project area 1s almost ideally located with respect to support
facilities for possible development. Gilt Edge is situated approxi-
mately five miles southeast of the Homestake Mine, an important under-
ground gold producer for over 100 years. The mining communities of
Lead and Deadwood and the surrounding rural area contain an existing
pool of skilled miners and craftsmen. Motel, restaurant, and general
service and supply facilities also exist in Deadwood and Lead. The
Burlington Northern Railroad passes within four miles of the property
and a paved federal highway passes within a mile and one-half.
Commercial airline transportation is available in Rapid City, forty-
five miles distant by highway. Electric power has already been in-
stalled on the property for operation of the heap-leach facility.
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m Land Status

The project area is located within Black Hills National Forest. Most
of the immediate area, however, consists of patented mining claims,
inasmuch as mineral development has a long history in the vicinity.
Some public domain land may exist near the margins of the old mining
district. Ownership of patented claims outside the joint venture
property appears somewhat fragmented. The joint venture of Cyprus
and Congdon and Carey currently has an interest in 2 placer claims,
95 patented lode claims, and 17 unpatented lode claims. Net mineral
interest is 100 percent within the property boundary with the following
exceptions. 1) Within the claim block, there are a number of small
parcels of open ground that have resulted from the diverse orientations
of the original claims. These areas are believed open to mineral
location; and should be covered by fractional claims as a protective
measure. 2) In the southeast portion of the area, there are 3 claims
in which the joint venture has only a partial interest or no interest
at all. The interests in these claims not now controlled by the joint
venture should be acquired as soon as possible, since the 1981 explor-
ation program indicated considerable underground potential in this
area.

Business Terms

A number of business agreements are relevant to the Gilt Edge project.
Cyprus acquired its interest in the various properties comprising the
project through a joint venture agreement dated January 1, 1975, with
Congdon and Carey, Ltd. 5, a partnership of Thomas E. Congdon and
William J. Carey. Briefly stated, the provisions of the joint venture
agreement are that all expenses and profits arising from the operations
conducted are divided 80 percent to Cyprus and 20 percent to Congdon
and Carey. Exploration budgets shall not exceed $250,000 annually
except by consent of the parties, and approved budgets shall not be
exceeded by more than 10 percent without prior approval. There is an
exception to the 80:20 division of profits related to royalties from
the Commonwealth property, which is discussed at greater length below.
Cyprus is designated as Operator in the agreement. The joint venture
terms apply to any additional properties acquired by either party within
a two-mile area of influence surrounding the initial properties involved.

There are several other business agreements involved at Gilt Edge;
these are lease-purchase arrangements between the various landowners
of the subject properties and Congdon and Carey. The requisite 80
percent interest in these lease-purchase agreements was assigned to
Cyprus by Congdon and Carey under the terms of the joint venture.
Interest in a third property was acquired by outright purchase by
the joint venture partners. Terms of these property agreements are
summarized below.

Commonwealth Mining Co. (Lease-Purchase)

Purchase Price: $2,500,000

H| Term of Lease: 15 years from October 16, 1974 or as long as
commercial production continues. May be purchased at any time.

H
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Payment Schedule:
A lump sum payment on the Commonwealth property was made on
October 16, 1974. Quarterly advance royalty payments began
on October 16, 1975. Commonwealth has been paid $71,000
through 1981, of which $56,800 was paid by Cyprus and $14,200
by Congdon and Carey. 1982 payments are due as follows:

January 16, 1982 $4,000
April 16, 1982 $4,000
July 16, 1982 $4,000
October 16, 1982 $4.500
1982 Total $16,500 plus taxes
Cyprus portion 13,200 plus taxes

(80 percent)
Taxes are paid annually, and total approximately $3,000, of
which some $2,400 will be payable by Cyprus.

Work Commitments; $300,000, previously fulfilled.

Royalty to Landowner;

8 percent net smelter return on first $2 million produced.
6 percent net smelter return on second $2 million produced.
4 percent net smelter return on third $2 million produced.
2 percent net smelter return on fourth $2 million produced.

These figures refer only to production from Commonwealth property.
The net smelter return will be divided between Amoco and Congdon
and Carey on an 80 percent - 20 percent basis, and royalty pay-
ments to landowners will also be divided on an 80 percent - 20
percent basis as an expense. The only exception to the 80 percent
20 percent division of loss and profit is that Congdon and Carey
will receive an additional 2 percent of the net smelter return
from the start of production payable if and when the Commonwealth
property is purchased. Both advance and production royalties
are credited against the purchase price. Advance royalties are
credited against production royalties.

Assignments;

Any of the participants may assign their interest. If Congdon
and Carey's interest becomes diluted to 5 percent or less, they
will still receive 2 percent of the net smelter return.

Northwestern Metals Co. (Lease-Purchase)

Purchase Price: $1,250,000

Term of Lease: 15 years from September 1, 1976 or as long as
commercial production continues. May be purchased at any time.

-13-



Payment Schedule:
Payments on the Northwestern property began December 1, 1976.
Escalating quarterly payments of advance royalty have
continued from that date. Northwestern has been paid $42,750
through 1981, of which $34,200 was paid by Cyprus and $8,550
was paid by Congdon and Carey. 1982 payments are as follows:

March 1, 1982 $2,750
June 1, 1982 $2,750
September 1, 1982 $2,750
December 1, 1982 $3,000
1982 Total $11,250 plus taxes
Cyprus portion 9,000 plus taxes

(80 percent)
Taxes are paid annually and total approximately $500, of which
some $400 will be payable by Cyprus.

4

Work Commitments: $300,000, previously fulfilled.

Royalty to Landowner;

8 percent net smelter return on first $1 million produced.
6 percent net smelter return on second $1 million produced.
4 percent net smelter return on third $1 million produced.
2 percent net smelter return on fourth $1 million produced.

These figures refer only to production from Northwest Metals
property. Net smelter return is to be divided between Cyprus
and Congdon and Carey on an 80 percent - 20 percent basis,
and royalty payments to landowners will be divided 80 percent -
20 percent as an expense. Both advance royalties and production
royalties are credited against the purchase price. Advance
royalty is credited against production royalty. Purchase of
the Northwestern Metals property does not affect Congdon and
Carey's share of the net smelter return.

Assignments:

Any of the participants may assign their interest. If
Congdon and Carey's interest becomes diluted to 5 percent or
less, they will still receive 2 percent of the net smelter
return.

Kosel Claims (Magdalena Waggoner Estate) (Contract for Deed)

Purchase Price: $75,000 (paid)

Payment Schedule:
Payments on the Kosel property began on August 11, 1978, with
a second payment on September 1, 1978. Annual payments
continued until September 1, 1981, at which time the purchase
price had been paid in full and title to the property passed

.1



to the joint venture partners. Cyprus has paid $60,000 and
Congdon and Carey has paid $15,000. Taxes on the Kosel
property are approximately $200 per year, of which $160 will
be payable by Cyprus.

Work Commitment: There is no work commitment on the property

Royalty; There are no royalty provisions on the property,
inasmuch as it is owned outright by the joint venture partners,

Assignment: No party to the Contract for Deed could assign
their interest in the Contract. This provision is no longer
relevant since the Contract has been fulfilled and title
belongs to the joint venture partners.

Partial Interest: It should be noted that the Kosel agreement
conveyed only partial interest in three of the four claims
comprising the subject property. Ownership of the four claims
is as follows:

Claim

Hoodoo Gulch Placer
Waggoner Lode
Ora Bella Lode
Crown Point Lode

Cyprus and
Congdon and Carey

100*
5/8
5/8
1/4

Remainder

3/8 Commonwealth Mining C
3/8 Commonwealth Mining C
3/4 Crown Point Mining Co

The three-eights interest in the Waggoner and Ore Bella claims
is controlled by the joint venture under the lease-purchase
agreement with Commonwealth Mining Company. It is reported
that the remaining 75 percent of the Crown Point claim may be
available for purchase. Interest in the marginal areas of
the southern stock suggests that this fractional interest
should be acquired if possible. Two other claims adjacent
to the Crownpoint should also be acquired.

Operating Costs

Exploration costs at Gilt Edge appear to be typical of those
expected in more accessible portions of the western United
States. The project area is well located with respect to
supplies and contractors, and access to the property is good.
Operating costs for a mining operation might be lower than
those expected in many areas because of the project's
location adjacent to the operating Homestake Mine. Both a
skilled labor pool and suppliers are already established in
the region.

OTHER CONSIDERATIONS

Political Factors

Despite the 100-year operation of the Homestake Mine in the State,
South Dakota is still in the process of establishing new regulations for



the mining industry. State agencies do not have many well qualified
people who can write meaningful regulations and they have relied
heavily on industry people for guidance. The pilot heap leach
operation at Gilt Edge was the first in South Dakota and it provided
state agencies with important data for regulating this type of
operation. The Cyprus heap leach facility operated in 1980 and 1981,
and received good marks from the regulators.

The 1982 program will concentrate on exploration for deeper minerali-
zation. The permit process for drilling exploration activity has
recently been liberalized and few problems or delays are anticipated.

South Dakota is currently studying a number of changes in its general
mining statutes. 6. A. Trabit's evaluation of proposed revisions as
they existed in late 1981 indicate that several aspects of the pro-
posed changes would benefit development at Gilt Edge. Two of these
changes would prohibit the state from requiring reclamation of
existing surface disturbances as a condition for approving any permit
for a new or existing mining operation, and would centralize all
permitting at the state level.

A separate Item to be resolved is that of state severance taxes. A
six percent tax has been enacted that does not consider any costs
of production. Homestake Mining Company asserts that such a tax would
render their Lead mine uneconomic. Although any new development at
Gilt Edge would be greatly different from the ongoing operation at
the Homestake Mine, careful evaluation of the severance tax is
warranted.

Local mining people in South Dakota indicate a repeal of the excessive
severance tax is expected in 1982, sparked by a dramatic drop in
the price of gold.

Environmental Factors

Although uranium exploration and development elsewhere in the Black
Hills has attracted concerted opposition from the Black Hills Alliance
and other groups, this type of protest has not been directed at other
types of mineral exploration. There are no extraordinary environ-
mental considerations believed to affect development at Gilt Edge.
Location of the project area in a previously disturbed region may
provide a degree of protection from unreasonable environmental
demands.

The cyanide heap-leach operation on the property was at one point a
cause of some extra concern by state regulatory agencies. However,
regulatory guidelines were defined without undue difficulty and
the pilot test proceeded to completion. Monitoring of cyanide
levels in the vicinity revealed no unexpected migration of cyanide
in the environment, and the heap has now been neutralized.
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• Competitor Activity

In addition to the ongoing gold mining operation conducted by

•
Homestake Mining Company, there are several other companies involved
in exploration in the northern Black Hills. Anaconda controls a
gold prospect of some 3,000 mostly patented acres north of Lead,

•• and Amax controls a claim group a short distance southwest of Gilt
W^ Edge. A few local operations control various small claim blocks in

; the general region, but their activity is mostly low key.

• The Cyprus-Congdon and Carey joint venture controls the bulk of the
» Gilt Edge area; direct competition in the vicinity of known minerali-

zation is essentially non-existent. To prevent "nuisance" activities,
M Cyprus should stake the existing small parcels of open ground within
™ the claim boundary with fractional claims. In addition, effort should

be made to reach some form of agreement with the owner of the Black
•| Hawk and Barrett claims and the remaining three-fourths interest in
^ the adjacent Crown Point claim. These two parcels lie on the southern

margin of the southern stock. Another area in which control should
^ be established is the long tongue of land that extends toward the
H central Gilt Edge area from the northwest. This ground could become

; important as exploration proceeds away from Gilt Edge Hill.

M CONCLUSIONS AND RECOMMENDATIONS

Project Status

^j Detailed mapping and sampling during 1981 shows three sub-volcanic
stocks are associated with gold mineralization at Gilt Edge. Over

^ the past several years extensive shallow drilling has defined 8.5
• million tons of 0.049 ounce per ton gold with a 0.025 ounce cut-off,

associated with the central stock. Extensive metallurgical work has
been done to evaluate the known deposit, both for a heap-leach and

•| a conventional operation.

The 1981 effort involved deeper drilling for possible higher grade
•| gold beneath the shallow, known occurrences. Most drilling was
•I confined to the central stock area and the results were disappoint-

ing. Only a few, narrow, high-grade zones were found. Little
_g potential remains for discovery of significant deep tonnage at an
|| economic grade.

In the southern stock area, an early drill hole contains a signi-

V ficant, deep, high-grade gold intercept. Offset drilling discovered
considerably more gold and the two holes provide a preliminary
geologic reserve estimate of two million tons of greater than 0.1

^ ounce gold with the deposit open on several sides. Detailed core
•I logging of these holes has revealed probable controls for alteration

and gold mineralization that will guide location of drill holes
— for the 1982 exploration effort.
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It is recommended that the Gilt Edge project be principally an
exploration effort to discover new gold zones. Only a part of the
5,000 feet of core drilling will be to define limits of the gold
reserve discovered by DDH-6 and DDH-36. Other core drilling is
recommended to explore for deeper gold in a similar geologic setting,
but at the southern contact of the southern stock, beneath an area
where surface sampling shows the presence of 0.10 ounce gold.
Several patented claims will need to be acquired in this area. Con-
tinued detailed mapping and sampling of the poorly defined northern
stock will provide untested areas for very shallow rotary drilling.
A total of 2,000 feet is planned to discover additional shallow gold
reserves that might lie beneath soil cover, around the margins of
the northern stock. Several patented calims will need to be acquired
in this area as well, and some ground open to location may be avail-
able.

A total of $580,000 is proposed for Gilt Edge in 1982. Amoco's 80
percent portion is $465,000. The effort will involve core drilling
early in the season, detailed mapping and sampling during mid-year
and rotary drilling in the fall. Continued research will provide
data for a model of Gilt Edge to aid exploration of other areas in
the northern Black Hills.

Proposed Program

The 1982 exploration effort at Gilt Edge will be to further explore for
gold mineralization in the northern and southern rhyolite stock areas.
Detailed core logging of the entire core library and mapping of all
available underground mine workings are critical for understanding
ore controls at Gilt Edge. To date only about 10 percent of all core
has been adequately logged and all mine workings must be mapped. Upon
approval of the proposed budget, concentrated effort will be exerted
to log the core and map the mine openings. As the snow cover dis-
appears, detailed mapping will be accomplished in the northern half
of the claim area where a third, ill-defined rhyolite stock is known
to have anomalous gold in outcrop. Additionally, a detailed ground
magnetic survey will be conducted over the northern stock area to
aid Interpretation of drilling targets.

Early in the season, diamond drilling will begin with one rig to
test the deep, 0.10 ounce gold zone discovered last year in the cabin
area. Two holes totalling 3,500 feet will provide data to better
define tonnage and grade for this deposit. A third angle hole will
penetrate across the northeasterly structural and dike trend that
exists between the central and southern rhyolite stocks. This hole
will bottom at about 1,000 feet near the northeastern margin of the
southern rhyolite stock and will test the eastern extension of the
cabin gold zone.

A fourth hole about 1,000 feet in length will be collared near the( M luurui nuie nouut i ,uuu Teeu in lenytri wi i i oe cuiiareu near trie
southern contact of the southern stock, to search for contact gold
beneath some small surface workings where sampling has defined some
0.10 ounce gold. This target lies beneath the Crown Point patented

I claim, in which Amoco holds a 25 percent interest. Total core
i drilling will be 5,000 feet.



Late 1n the season, after all logging, mapping and geophysical work
has been done, selected untested targets will be sampled by shallow
50 foot rotary drilling to search beneath soil cover in areas where
narrow outcrop have yielded anomalous gold values. Total rotary
drilling will be 2,000 feet.

The total budget for 1982 is $580,000. This figure includes $106,000
for 1981 carry-over charges. Amoco's 80 percent portion of the
total budget is $465,000. ($380,000 for 1982 operating expenses and
$85,000 for 1981 carry-over charges)

i •
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Amoco Minerals Comp

•Authorization • Project Proposal
AM-l (5-79)

KMvltfon

B U.S.A. Minerals Exploration Division

Authorization

Q Origin^

Operator

Amoco
Project Proposal Name

m Gilt Edge
Hcountry State or Province

U.S.A. South Dakota
Area or Location

Lawrence

. Number

fj Supplement |

Minerals Company
Project Proposal Number

County
_ Company Interest

• 80%
aat>tri«r interest

20% Congdon and Carey

1 General Description

rroj beo i . o mos
!•_ temp geol & casual 6 & 2 m

|Tr"*' 500 man day?;
MAn D«iyt S

Cooketry Exp0n$cs _

I Field Office Rent

"field Fu" 1.0 propane

f uppli" other (sonify) 3.0 reclamation

Miscellaneous 5 Q

BBJ Freight

^1 t Fixed Wing 1 Mr*' •
"Aircraft • | •

Helicopter " 9 *

1 Airborne |Un- «"• . •
•alGeoph- I •

Vlief Ground ' 9

^H ,Tyae
•constant! | Goddard & Computing Asso<

Drilling Core & Rotar/** 7 ,000* * 31.43

• other Contractors j^"* Bull dOZBr

"^A«.y,fire & geochem | Y.P6oO • * 20.00

^B Equipment Operation and Maintenance Expenae fuel

^•Equipmwt Rental J^"* 3 ^Q J mos ,

^ . Property Payment! |.Typ*. Commonweal th
•| T INortnwestern Leases
•H Property Acquisitions c In 1 aea

other (Specify) ^ gg.j c^,araes % carrv-over
^B Net Amount
•• (U.S. tOOO)
~

Total This Authorization
M Amoco 80% portion
^1 Control Budget Estimate
^ (Current Year)

Previously Authorized
^ (Current Veer)

^B Total Expended From Inception
Plus This Authorization

Gross Amount
(U.S. $000)

IS. 93.2

26.5

7.0

9.0

3.0

:. 4.4
220.0
10.0
20.0
5.0

14.9

22.2
40.0

106.0
581.2

4fi5.0

H Quarterly 1§t I1"* 1M I4"1

^^1 ElttfTKVtM ^iVJtl O i" •!. I Jin 4u 11 H
L̂ LH A X ** 1 XT*! fti i *l Ii^
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Commodity

Gold and Silver

Describe the Type and Amount of Work To Be Performed ind the Ouratlo
of Program.

work will be year round with core

drilling and detailed core logging

beginning early in the spring. One core

rig will be used for 5,000 feet of

drilling to explore for deeper gold in

the southern stock area where geologic

reserves of 2,000,000 tons of greater

than 0.10 ounce gold has been defined.

Detailed mapping and a detailed magnetic

survey wil

stock area

1 be completed in a northern

prior to shallow rotary

drilling which is expected to commence

in the fal1.

Approved BVJDh/lslon Manager} i Oete /Ssf /



Amoco Minerals Company
U S A Minerals Explorai.cn
7200 Souih Anon Way
P 0. Box 3986
E.-.giewocd, Coloraao 30155
3C3-740-5638

March 10, 1983

J. Christopher Mitchell
1100 Denver Center Building
1776 Lincoln Street
Denver, Colorado 80203

Dear Chris:

CoCi

Please find enclosed, a copy of the AM-1 form that identifies the
total CoCa Mines costs and total Amoco Minerals costs for the proposed
1983 Gilt Edge budget. This will accompany the project authorization
proposal text that I will send to Amoco management for approval. As
I mentioned during our phone conversation today, this format for
presenting total costs should clarify the bottom line costs for both
of the joint venture partners. Please look it over carefully and
inform us if you see any problems with this presentation.

Sincerely? yours,

Ron uraichen
Senior Geologist

REG/jrg

Enclosure

A. G. Humphrey
C. A. Mark
E. A. Radies
C. A. Rautman

COCA-01-051



Amoco Minerals Company

Authorization - Project Proposal
.AM-l (5-79)

Division
U.S .A . Minerals Exploration Division

Project Proposal Name
Gilt Edge

Country
U.S.A.

Authorization

fj Original
Number

[~1 Supplement

Operator
Amoco Minerals Company

SUte or Province
South Dakota

Project Proposal Number
D-74-84

Area or Location
Lawrence County

Company Intarast
80%

Other Intarast

20%

General Description

c . . „ _ ,. beol . 4 mos.Salaries and Benefit, j ^^ ]_ mQ ̂

Travel

„ , _ Man Days $
Cookery Expense*

Field Office Rent

Fuel
Field
SuppliM Other (Specify)

Miscellaneous

Freight

Fixed Wing Hrf* _ »
Aircraft •
Charter . Mrs. $

Helicopter 9

.. u iLJne Ml. $Airborne _ •
fieoph- •
ysics _ , Line Ml. S

Ground

census |— |SKSSDher W
Drilling .

Type
Other Contractor!

. Samples $
Assays 9

Equipment Operation and Maintenance Expense

Equipment Rental Type

Type
Property Payment, Lease & Ady> Royalt,

Property Acquisitions

other (spec.fy) Reclamation

TOTAL PROJECT BUDGET Tu^SwoT

Total This Authorization 105.0
Amor.o Portion X

Control Budget Estimate
(Currant Year) 440.0

Previously Authorized
(Current Year)

Total Expended From Inception
Plus This Authorization 2 724 0

Gross Amount
(U.S. $000)

19.2

2.5

5.0

1.0

3.3

40.0

10.0
23.0

IQ4.Q^
\̂

\
Quarterly |1H 2nd 3'" 4th

Ei"m«"« j 10 * 60 * 20 * 10*
««cofTi«v3»<l gy o>a<on«i -5«cHoflm) date

3/10/83
Autnorliwl By Date

Commodity

Gold

Describe the Type and Amount of Work To Be Performed and the Duration
o< Program.

The 1983 expenditures arefor holding costs

only. Drill holes, test heap and tailing

reclamation work must be done to satisfy

state environmental requirements.. Joint

Venture budget calculations are shown below:

Total project costs for 1983 104.0

Less property payments made

by CoCa Mines 40.0
Costs subject to invoicing 64.0

CoCa Mines 20% share

CoCa pays 10% overhead

Invoice to Coca Mines

12.8

1.3

14.1

Property payments made by

CoCa Mines 8.0

CoCa Mines J . V . costs Total 22.1

"" Difference from total project

budget of $104.0 81.9

1982 overhead cost not paid by

CoCa Mines
k Amoco portion, 1983 costs

23.0

Total 105.0

Approved By (Division Manager) Data
3/10/83



MOO DENVER CENTER BUILDING
1776 LINCOLN STREET

DENVER, COLORADO 8O2O3

TELEPHONE 3O3-8SI-54OO

CONGDON AND CAREY
MINERAL EXPLORATION

November 19, 1982

Mr. R. E. Meyer, President
Commonwealth Mining Company of South Dakota
P. 0. Box 995
521 West 16th Avenue
Oshkosh, Wisconsin 54901

Re: Gilt Edge Project
Schedule of Expenditures

Dear Mr. Meyer:

For your information, we are enclosing a Schedule of Expenditures
for the twelve month period November 1, 1981 through October 31,
1982. Expenditures during the period amounted to $1,040,571.00.

As you will see from an examination of the Schedule, about 50% of
the expenditures were for further exploratory drilling. Cyprus'
deeper drilling was done in an attempt to locate higher grade ores
that could be mined by underground methods. This drilling yielded
only disappointing results. Cyprus has therefore shifted its em-
phasis to the location of additional tonnages of near-surface min-
eralization.

The metallurgical testwork completed during 1981 suggests gold re-
coveries in heap leaching with cyanide solutions will provide gold
extractions in the 65% to 75% range, depending on the extent of oxi-
dation of the ores. This percentage extraction is somewhat less than
was hoped for, but is within the range achieved at certain other heap
leaching properties.

As you are aware, the October advance royalty payment increased by
$500.00 as that payment fell on the anniversary of the agreement.
We trust that the escrow agent has forwarded the additional distribu-
tion to you as we have instructed.

Very truly yours,

J. C. Mitchell

cc: Wm. C. Lagos, Land Dept.w/attachment

COCA-01-052



SCHEDULE OF EXPENDITURES

Gilt Edge Project

Period: November 1, 1981 through October 31, 1982

1.

2.

3.

4.

5.

6.

7.

8.

9.

10.

11.

12.

13.

14.

15.

16.

17.

Advance Royalty Paid Commonwealth

Taxes

Exploratory Drilling

Assaying and Sampling

Metallurgy

Geochemical Analysis

Excavating

Surveying and Mapping

Equipment

Equipment Rental

Equipment Operations and Maintenance

Outside Contract Services

Consultants

Salaries and Wages

Travel Expenses

Supplies (office, maps & field) field office
rent and communications

Miscellaneous

$ 16,000

2,959

520,753

49,084

-

-

-

6,966

-

23,736

14,727

56,239

115,986

184,249

26,461

15,488

7,923

TOTAL $ 1,040,571



^-»"SCHEDULE OF EXPENDITURES
Period October 16, 1974 through October 31, 1981

1.
2.

3.

4.

5.

6.

7.

8.

9.

10.

11.

12.

13.

14.

15.

16.

17.

Advance Royalty Paid Commonwealth

Taxes

Exploratory Drilling

Assaying and Sampling

Metallurgy

Geo. Chem Analysis

Excavating

Surveying and Mapping

Equipment

Equipment Rental

Equipment Operations and Maintenance

Outside Contract Services

Consultants

Salaries and Wages

Travel Expenses

Supplies (office, map & field) , field office
rent and communications

Miscellaneous

TOTAL

$ 78,145

39,082

1,402,289

183,445

206,915

43,001

362,808

74,430

115,230

26,800

15,045

477,727

112,041

274,722

105,988

5,060

42,080

$3,564,808

4

at?&)
$10,163

20,110

S



MOO DENVER CENTER BUILDING

I77S LINCOLN STREET

DENVER, COLORADO 8O2O3

TELEPHONE 3O3-86 l -5 .«OO

N AND CAREY

MINERAL EXPLORATION

December 29, 1981

Mr. R. H. Meyer
Commonwealth Mining Co. of South Dakota
P.O. Box- 995
Oshkosh, WI 59402

RE: Gilt Edge Project
Schedule of Expenditures

Dear Mr. Meyer:

For your information, we are enclosing a Schedule of
Expenditures for the period October 16, 1974 through
October 31, 1981. Expenditures for the period amounted to
$3,564,818.

Expenditures during the period January 1, 1981 through
October 31, 1981 amounted to $551,855. As you know, the
bulk of the field work in any one year usually takes place
during the period July through November.

This year's work consisted of diamond drilling from the
surface, large scale heap leach and column tests as well as
laboratory tests. Cyprus' drilling was somewhat deeper in an
effort to find additional reserves that could be mined by
underground methods. We are still awaiting the results of
Cyprus' 1981 program. As you know, Cyprus is now a division
of Amoco (Standard Oil Company of Indiana).

A matter of concern to Cyprus and ourselves, was the
enactment this year of a six percent gross severance tax on
gold and silver by the State of South Dakota. This isn't much
help to the mining industry particularly in view of overall
economic conditions.

We will give you additional information after we have
received Cyprus' report of their 1981 activities on the project,

Very truly yours,

William C. Lagos
Landman

WCL/slc
Enclosure COCA-01-053



SCHEDULE OF EXPENDITURES
Period October 16, 1974 through October 31, 1981

1.
2.

3.

4.

5.

6.

7.

8.

9.

10.

11.

12.

13.

14.

15.

16.

17.

Advance Royalty Paid Commonwealth

Taxes

Exploratory Drilling

Assaying and Sampling

Metallurgy

Geo. Chem Analysis

Excavating

Surveying and Mapping

Equipment

Equipment Rental

Equipment Operations and Maintenance

Outside Contract Services

Consultants

Salaries and Wages

Travel Expenses

Supplies (office, map & field) , field office
rent and communications

Miscellaneous

TOTAL

$ 78,145

39,082

1,402,289

183,445

206,915

43,001

362,808

74,430

115,230

26,800

15,045

477,727

112,041

274,722

105,988

5,060

42,080

$3,564,818



9IO DENVER CENTER BUILDING

1776 LINCOLN STREET

DENVER, COLORADO 8O2O3

TELEPHONE 3O3-86I-8 I4O

CONGDON AND CAREY
MINERAL EXPLORATION

September 2, 1980

Mr. Robert E. Meyer, President
Commonwealth Mining Company of South Dakota
c/o Meyer Sausage Company Incorporated
P.O.Box 995
521 West 16th Ave.
Oshkosh, Wisconsin 54901

Dear Mr. Meyer:

Enclosed for your information is a Schedule of Expenditures
relating to the Cyprus - Congdon and Carey Gilt Edge Project
covering the period October 16, 1974 through August 31, 1980.

Considerable funds were expended during the year to date for
exploratory drilling, excavating, surveying and mapping and
technical consulting services.

Some of our people will visit the project in mid-September to
see how the project is developing. Thereafter, we will be able
to provide you with a more detailed rep'ort.

Very truly yours,

P

WCL/mjm

Enclosure

William C. Lagos

COCA-01-054



SCHEDULE OF EXPENDITURES

Gilt Edge Project

Period: October 16, 1974 through July 31, 1980

Advance royalty paid Commonwealth .$ 60,145

Taxes 35,887

Drilling 605,660

Outside Contract Services 254,531

Excavation 140,053

Assay and sampling 107,526

Equipment 21,913

Survey and mapping 43,412

Salaries and wages 136,100

Travel 72,200

Miscellaneous and storage space - rent 21,144

Metallurgy 43,001

Legal fees 386

Land Reclamation 264

Total Expenditures $1,542,222



December 27, 1979

Mr. Robert E. Meyer, President
Commonwealth Mining Company of
South Dakota

c/o Meyer Sausage Company Incorporated
P. O. Box 995
521 West 16th Avenue
Oshkosh, Wisconsin 54901

Dear Mr. Meyer:

Enclose^ for your information is a Schedule of Expenditures
relating to the Cyprus-Congdon and Carey Gilt Edge Project
and covering the period October 16, 1974 through October 31,
1979.

Very truly yours,

V,7illiam C. Lagos

WCLrld

Enclosure

cc: Mr. C. A. Mark
Cyprus Mines Corporation
555 South Flower Street
Los Angeles, California 90071

COCA-01-055



SCHEDULE OF EXPENDITURES

Gild Edge Project

Period: October 16, 1974 through October 31, 1979

Advance royalty paid Commonwealth $ 51,145.79

Taxes 32,922.88

Drilling 506,469.50

Outside Contract Service 126,393.62

Excavation 44,917.62

Assay and sampling 94,004.07

Equipment 15,108.68

Survey and mapping 24,205.44

Salaries and wages 100,908.66

Travel 59,887.11

Miscellaneous and storage space - rent 17,136.71

Metallurgy 38,631.62

Legal fees 386.06

Land Reclamation 264. 00

Total Expenditures: $1,112,381.76



October 4, 1

Mr. Jon Mattson
Driscoll, Mattson, Rachetto

S Christensen
P. O. Eox 392
Deadwood, South Dakota 57732

Re: Commonwealth .Mining Company

Dear Mr. Mattson:

Enclosed are the following copies of the affidavits related
to the work comrritraont called for under the agreement with
Commonwealth Mining Corananv:

1. Affidavit dated November ?4, 1975 covering
r,eriod Octobor 16, 1974 through Auqust, 1575
($101,351.^0) .

2. Affidavit dated December 8, 1975 amending
the one set out in 1, above (."5116,613.61).

3. Affidavit dated April 16, 197 6 covering
neriod October 16, 1974 through ^ecpmber 31,
1075 (0137,729.11).

4. Affidavit dated December 17, 197£ covering
period October 16, 197/1 through August 31,
1976 ($252, 000. 47) .

5;. Affidavit dated July 2G, 1977 covering
period October 16, 1974 through nocrr.bcr 31,
1976 ($310,251.56).

6. Schedule of Expenditures covering period
October 16, 1974 through Jun^ 30, 1Q

We are awaitinj invoicr^ totalling approximately $100,000
for work performed subsequent to June 30, 1978 which will

COCA-01-056



vr. Jon Mattson
October 4,

Two

bring the total expenditures for work ur> to $578,578.00.
An updated schedule will be furnished to you and Mr.
at a later date.

The $300,000 work connuitaerit called for ir the a<.jr emi
was completed Lv OctoT<pr, l/>7£ and evic creed ^v our
affidavit datea Jaly 2f, 1^71 r item 5 o-.bcv? . Ur.'.ler the
aqreeir.ent, we were allowed until January 1^, 19 SO to
complete the work

Perhaps a brief summary relating to the work commitment
will be of some assistance to you.

The agreement called for $40,000 to be expended by the end
of the first year, October 16, 1975. iiy that time we had
spent over $ll'c,roO and had fulfilled our commitment until
nearly April, lr!77. oy August 31, l°7f (affidavit dated
December 17, 1°76) , V7o had satisfied the vork commitment
through July If, lf>7°. Since the date of satisfying the
work cc;rar,itr::ent , hy vear-en-'' 117C, vre> r.-ivo rearlv doubled
tre

The v/orl--. nrogr^ii:. for the 197o srason was comprised of cvr-r
5,cOO feet of fill-in urilliry. Samples are at the assavers
at the present time.

We trust the- above information and enclosed affidavit:; v;ill
b.e of s one help to ̂ 'ou.

Very truly ycurr, ,

William C. Lac,os

WCL : Id

Enclosures

cc : Mr . R . E . Meyer
h % / I ip in<j

Mr. C. A. Mark
Cyprus r.ires Cc rpor ?. tic a



SCHEDULE OF EXPENDITURES

Gilt Edge Project

Period: October 16, 1974 through June 30, 1978

Advance royalty paid Commonwealth $ 25,165.79

Taxes 30,145.38

Drilling 224,946.23

Outside Contract Service 14,797.81

Excavation 9,492.75

Assay and sampling 51,566.10

Equipment 7,153.66

Survey and mapping 18,799.39

Salaries and wages 61,379.51

Travel 41,902.44

Miscellaneous and storage space - rent 5,277.57

Legal fees 386.06

Metallurgy 12,631.62

$ 503,644.31

LESS: Advance Royalty (above) 25,165.79

Total Attributable to "Work Commitment" $ 478,478.52



State of Colorado )
City and ) A F F I D A V I T

County of Denver )

I, WILLIAM C. LAGOS, of lawful age, being first duly
sworn, deposes and says:

1. That I am the Manager of Lands for Congdon
and Carey and as such I have personal and
first hand knowledge of the matters herein deposed
to hy me.

2. That the attached Schedule of Expenditures
incurred by Cyprus Mines Corporation and
Congdon and Carey on the Gilt Edge Project
in Lawrence County, South Dakota, during ^
the period October 16, 1974 to DoccmbGf 31,-̂ -"" '
197K, to the best of my knowledge and belief,
are true and correct.

Further affiant sayeth not.

William C. Lagos V \

Subscribed and sworn to be£ore me t
day of J«lj . 1977. C

My commission expires \ J//,, t . IS
(f

y Notary Public
for the State of Colorado



9IO DENVER CENTER BUILDING

•" ' 1776 LINCOLN STREET
DENVER, COLORADO 8O2O3

TELEPHONE 303-861-81*0

CONGDON AND CAREY

MINERAL EXPLORATION

July 26, 1977

Mr. R. E. Meyer, President
Commonwealth Mining Company of
South Dakota

P.O. Box 995
Oshkosh, Wisconsin 54901

Dear Mr. Meyer:

Enclosed is our Affidavit to which is attached a Schedule of
Expenditures for the period from October 16, 1974 through December
31, 1976. As you can see, Cyprus Mines has expended sufficient funds
to fulfill the work commitment as called for in Article III of the
Agreement. Nevertheless, additional funds have been expended since
year end and we will provide you with another schedule of expenditures
prior to October 16 reflecting the expenditures made on the project
through June 30, 1977.

Except for limited geologic and geochemical evaluation, and possibly
some drilling, development activities will be held to a minimum in
view of the depressed price of gold.

Please let us know if you have any questions.

^

Very truly yours,

ah
Ends.

William C. Lagos

cc: Mr. C. A. Mark
Cyprus Mines Corporation
Los Angeles, California 90071

Mr. Francis J. Parker
P.O. Box 586
Deadwood, South Dakota 57732

John C. Nott, D.D.S.
101% South Main
Romeo, Michigan 48065

Note to Mr. Parker: Thank you for advising about the "claim jumper".
Cyprus' field personnel were advised.

COCA-01-057



State of Colorado )
City and ) A F F I D A V I T

County of Denver )

I, WILLIAM C. LAGOS, of lawful age, being first duly
sworn, deposes and says:

1. That I am the Manager of Lands for Congdon
and Carey and as such I have personal and
first hand knowledge of the matters herein deposed
to by me.

2. That the attached Schedule of Expenditures
incurred by Cyprus Mines Corporation and
Congdon and Carey on the Gilt Edge Project
in Lawrence County, South Dakota, during
the period October 16, 1974 to December 31,
1976, to the best of my knowledge and belief,
are true and correct.

Further affiant sayeth not.

William C. Lagos

Subscribed and sworn to before me this
day of July, 1977.

My commission expires ( \lt, , j , /S I c] £ /

1 Notary Public
for the State of Colorado



SCHEDULE OF EXPENDITURES

Gilt Edge Project

Period: October 16, 1974 through December 31, 1976

Advance royalty paid Commonwealth $ 11,165.79

Taxes 18,664.00

Drilling 143,569.23

Outside Contract Service 4,398.74

Excavation 7,152.75

Assay and sampling 36,039.17

Equipment 3,927.45

Survey and mapping 11,679.85

Salaries and wages 47,238.81

Travel 28,280.29

Miscellaneous and storage space - rent 2,983.59

Legal fees 386.06

Metallurgy 5,931.62

$321,417.35

LESS: Advance Royalty (above) 11,165.79

Total Attributable to "Work Commitment" $310,251.56



9IO DENVER CENTER BUILDING

1776 LINCOLN STREET
DENVER, COLORADO 8O2O3

TELEPHONE 3O3-86I-8I4O

CONGDON AND CAREY
MINERAL EXPLORATION

December 17, 1976

Mrt R- E, Meyer, President
Commonwealth Mining Company of

South Dakota
P. 0, Box 995
Oshkosh, Wisconsin 54901

Dear Mr, Meyer:

Enclosed is an Affidavit to which is attached a Schedule
of Expenditures for the period from October 16, 1974
through August 19, 1976t These funds were expended by
Cyprus Mines Corporation, the operator for the explora-
tion and development of the properties.

The cumulative amount of monies expended to date fulfills
the work commitments for a considerable time into the
future, approximately January, 1980. We understand
that additional work will be performed during the summer
months of 1977,

Incidently, we have forwarded to the escrow agent the
$2,000 advance royalty payment due your firm on
January 16, 1977*

Please let us know if you need additional information
regarding the above.

Very truly yours,

WCL;Id
Enclosures

cc; Dr. John C. Nott
Mr, Francis J, Parker
Mr, C, A, Mark

William C. Lagos

COCA-01-058



SCHEDULE OF EXPENDITURES

Gilt Edge Project

Period: October 16, 1974 through August 31, 1976

Advance royalty paid Commonwealth

Taxes

Drilling

Outside Contract Service

Excavation

Assay and sampling

Equipment

Survey and mapping

Salaries and wages

Travel

Miscellaneous and storage space - rent

Legal fees

Metallurgy

LESS: Advance Royalty (above)

$ 9,165.79

18,664.00

131,578.18

243.99

6,468.00

23,010.78

1,106.16

5,424.00

34,761.20

22,024.40

2,682.91

386.06

5,650.79

$ 261,166.26

9,165.79

Total Attributable to "Work Commitment" $ 252,000.47



State of Colorado )
City a n d ) A F F I D A V I T

County of Denver )

I, WILLIAM C. LAGOS, of lawful age, being first
duly sworn, deposes and says:

1. That I am the Manager of Lands for
Congdon and Carey and as such I
have personal and first hand know-
ledge of the matters herein deposed
to by me.

2. That the attached Schedule of
Expenditures incurred by Cyprus
Mines Corporation and Congdon and
Carey on the Gilt Edge Project in
Lawrence County, South Dakota, during
the period October 16, 1974 to
August, 1976, to the best of my
knowledge and belief, are true and
correct.

Further affiant sayeth not.

7.UL C.
William C. Lac(o)s

Subscribed and sworn to before me this

of December, 1976.

My commission expires July 25, 1977.

Notary Public
for the State of Colorado



State of Colorado )
City a n d ) A F F I D A V I T

County of Denver )

I, WILLIAM C. LAGOS, of lawful age, being first
duly sworn, deposes and says:

1. That I am the Manager of Lands for
Congdon and Carey and as such I
have personal and first hand know-
ledge of the matters herein deposed
to by me.

2. That the attached Schedule of
Expenditures incurred by Cyprus
Mines Corporation and Congdon and
Carey on the Gilt Edge Project in
Lawrence County, South Dakota, during
the period October 16, 1974 to
August, 1976, to the best of my
knowledge and belief, are true and
correct.

Further affiant sayeth not.

C
William C. Laqop

Subscribed and sworn to before me this

of December, 1976.

My commission expires July 25, 1977.

__
Notary Public

for the State of Colorado



T H O M A S E CONGDON

W I L L I A M j C A R E Y

DOLF W F1ELDMAN

NILENDU S . M u K H E . RJEE

9:C D E N V E R C E N T E R BUILDING

1 776 L INCOLN S.T REET

C E N V E R . C O L O R A D O BO?O3

T E L E P H O N E 3O3 eei-eiio

AND CAREY

MINERAL EXPLORATION

April 19, 1976

Mr. R. E. Meyer, President
Commonwealth Mining Company of South Dakota
P. O. Box 995
Oshkosh, Wisconsin 54901

Dear Mr. Meyer:

Enclosed is an Affidavit of Expenditures for the period
October 16, 1974 through December 31, 1975. These figures
were supplied us by Cyprus Mines, the operator for the
project.

Please feel free to contact us if you have any questions.

Very truly yours,

William C. Lagos

WCLrld

Enclosure

cc: Dr. John C. Nott

Mr. Francis J. Parker

Mr. C. A. Mark
bcc: Mr. Mark:

I have omitted item "vacation and holiday" category from
the schedule forwarded to Commonwealth as I believe
Commonwealth would object under the terms of Article 3.3
of the agreement, i.e. "it is the intent of the parties
that the principal expenditures to be made by Congdon
hereunder shall be for exploration v/ork and related
economic feasiblity determinations"...etc... However,
the schedules you forward to us and which serve as the
basis for our affidavit are, of course, most vital and
helpful to our controller.
The next update should be for the period through April 16,
1976 * WCL COCA-01-059



State of Colorado )
City and ) AFF I D A V I T

County of Denver )

I, WILLIAM C. LAGOS, of lawful age, being first
duly sworn, deposes and says:

1. That I am the Manager of Lands for Congdon
and Carey and as such I have personal and
first hand knowledge of the matters herein
deposed to by me.

2. That the attached Schedule of Expenditures
incurred by Cyprus Mines Corporation and
Congdon and Carey on the Gilt Edge Project
in Lawrence County, South Dakota, during
the period October 16, 1974 to December 31,
1975, to the best of my knowledge and belief,
are true and correct.

Further affiant sayeth not.

William C. LagosC \

Subscribed and sworn to before me this ĵ 1 -̂ day of

April, 1976.

My commission expires July 25, 1977.

/' x . ,
../,/ ,<'<>_; ' /' / ,x .Cy///:.<./

' Notary Public
for the State of Colorado



SCHEDULE OF EXPENDITURES

Gilt Edge Project

Period: October 16, 1974 through December 31, 1975

Taxes

Advance royalty paid Commonwealth
($7,000 less 1969 taxes) $ 3,165.79

Advance royalty paid Commonwealth 3,000.00

Taxes

1969 $3,834.21
1970 & 1971 7,604.92
Redemption MS 648 & 649 116.42
1967 taxes on MS 1031

(Bavaria) 596.53
Delinquent Personal Property
Tax 159.15 12,311.23

Drilling 54,550.83

Excavation 3,528.00

Assay & Sampling 19,971.68

Equipment 836.21

Survey and Mapping 1,647.77

Salaries and Wages 27,892.69

Travel 14,394.68

Miscellaneous and Storage Space-Rent 1,742.64

Legal Fees 386.04

Metallurgy 467.34
$143,894.90

Less: Advance Royalty (above) 6 ,165.79

Total Attributable to "Work Commitment" $137,729.11



December 8, 1975

Mr. R. E. Meyer, President
Commonwealth Mining Company of South Dakota
P. 0. Box 995
Oshkosh, Wisconsin 54901

Dear Mr. Meyer:

Since writing to you on November 24th, we have heard from
Cyprus relative to the expenditures incurred by them
through August, 1975. Accordingly, the attached Affidavit
is to replace the one sent to you on November 24th.

The total amount expended through August, 1975, attributable
to the "work commitment" is $116,613.61 ($119,779.40 less
advance royalty of $3,165.79). Incidently, we have forwarded
to the escrow agent the $1,500 advance royalty due your
firm on January 16, 1976.

By copy of this letter to Cyprus, we are requesting that they
furnish us with a Schedule of Expenditures for period October
16, 1974 through December 31, 1975. Upon receipt, we will
provide you with an updated Affidavit.

Very truly yours,

William C. Lagos

WCL:Id

Enclosures

cc: Mr. C. A. Marks, Chief Geologist
and Manager of Exploration

Cyprus Mines Corporation
555 South Flower Street
Los Angeles, California 90071

COCA-01-060



State of Colorado )
City a n d ) A F F I D A V I T

County of Denver )

I, WILLIAM C. LAGOS, of lawful age, being first duly
sworn, deposes and says:

1. That I am the Manager of Lands for Congdon
and Carey and as such I have personal and
first hand knowledge of the matters herein
deposed to by me.

2. That the attached Amended Schedule of
Expenditures incurred by Cyprus Mines
Corporation and Congdon and Carey on the
Gilt Edge Project in Lawrence County, South
Dakota, during the period October 16, 1974
to August, 1975, to the best .of my knowledge
and belief, are true and correct.

Further affiant sayeth not.

/- ^
. »•-' (. ' /*S: £,.S-zs

William C.Lagos ̂

Subscribed and sworn to before me this tf--^ day

of December, 1975.

My commission expires July 25, 1977.

/O/ .^Y< s:c^- (t • ̂—^ "?~£'. s : C6.
Notary Public

for the State of Colorado



Cyprus Mines Corporation 555 South Flower Street
Los Angeles, California 90071
Telephone 213) 489-3700

Cable Selmud Losangele:
Telex 67-4601

Mr. William C. Lagos
Congdon and Carey
Mineral Exploration
1776 Lincoln Street
Denver, Colorado 80203

Dear Mr. Lagos:

December 5, 1975

Re: Gilt Edge Expenditures

In answer to your letter dated October 17, 1975, addressed to Major Seery
on the Gilt Edge affidavit of expenditures, our accounting department has
worked up the attached schedule. As noted on the reconciliation sheet the
differences are noted so that^you can see what they have added.

Very truly yours,

C. A. Mark, Chief Geologist
and Manager of Exploration

CAM:gj
Attachment

CC: (w/o attachment) Exploration Accounting Department

COCA-01-061



AMENDED
SCHEDULE OF EXPENDITURES

Gilt Edge Project

Period: October 16, 1974 through August, 1975

Taxes

Advance royalty paid Commonwealth
($7,000 less 1969 taxes) $ 3,165.79

Taxes

1969 $3,834.21
1970 and 1971 7,604.92
Redemption MS 648 and 649 . 116.42
1967 taxes on MS 1031
(Bavaria) 596.53

Delinquent Personal Property
Tax 159.15 12,311.23

Drilling 53,419.29

Excavation 2,868.00

Assay and Sampling 11,941.49

Equipment 768.24

Survey and Mapping . 1,273.46

Salaries and Wages 20,659.69

Travel 11,819.29

Miscellaneous and storage space rent 1,166.86

Legal Fees 386.06

$119,779.40

Less Advance Royalty (above) 3,165.79

Total Attributable to "Work Commitment" $116,613.61



November 24, 1975

Mr. R. E. Meyer, President
Commonwealth Mining Company of South Dakota
P. 0. Box 995
Oshkosh, Wisconsin 54901

Dear Mr. Meyer:

Enclosed is an Affidavit to which is attached a Schedule of Expenditures
for the period from October 16, 1974 through August, 1975. These funds
were expended by Cyprus Mines Corporation, the party designated by ifs as
operator of the Joint venture for the exploration and development of the
properties.

The total amount expended during this period was $104,517.39 less the
$3,165.79 advance royalty paid during January of 1975, or $101,351.60,
which amount is attributable to the "work commitment" pursuant to
Article 3.1 of the Agreement dated October 16, 1974. We believe an
additional $10,000 to $15,000 of additional work will have been
expended between August, 1975 and December 31, 1975. An updated
Schedule of Expenditures will be furnished you at such time as we
receive the breakdown from Cyprus.

As you can see, the cumulative total of monies expended to date fulfill
the work commitments until early 1977.

Cyprus' geological department has recommended additional drilling (diamond
drilling) for next Spring. It is our belief that Cyprus management will
approve a budget for this drilling.

We expect a geological report from Cyprus within the next 30 days. Our
geologists will review this material upon receipt.

Very truly yours,

William C. Lagos

WCLrrm
COCA-01-062



State of Colorado
City and

County of Denver
A F F I D A V I T

I, WILLIAM C. LAGOS, of lawful age, being first duly
sworn, deposes and says:

1. That I am the Manager of Lands for Congdon
and Carey and as such I have personal and
first hand knowledge of the matters herein
deposed to by me.

2. That the attached Schedule of Expenditures
incurred by Cyprus Mines Corporation and
Congdon and Carey on the Gilt Edge Project
in Lawrence County, South Dakota, during
the period October 16, 1974 to August, 1975,
to the best of my knowledge and belief, are
true and correct.

Further affiant sayeth not.

WILLIAM C. LAGOON

Subscribed and sworn to before me this
of '7g<.̂,,.̂<J , 1975.

Ay

day

My commission expires:

'>"..<*&. •<
Notary Public for the State
of Colorado



SCHEDULE OF EXPENDITURES

Gilt Edge Project

Period: October 16, 1974 through August, 1975

Taxes

Advance royalty paid Commonwealth $ 3, 165.79
($7,000 less 1969 taxes)

Taxes

1969 $3,834.21
1970 & 1971 7,604.92
Redemption MS 648 & 649 116.42
1967 taxes on MS 1031

(Bavaria) 596.53
Delinquent Personal Property
Tax 159.15 12,311.23

Drilling 53,419.29

Excavation 2,868.00

Assay & Sampling 11,242.65

Equ ipment 768.24

Survey and Mapping 1,124.72

Salaries & Wages 18,818.43

Miscellaneous 799. 04

$104,517.39

Less Advance Royalty (above) 3,165.79

Total Attributable to Exploration $101,351.60



COMMONWEALTH

Work Commitment; $300,000.00

By Oct. 16, 1975: $40,000.00 , thereafter $12,500 per quarter
By Jan. 16, 1976: 12,500.00
By Ap. 16, 1976: 12,500.00
By July 16, 1976: 12,500.00
By Oct. 16, 1976:



See Article 3 for work commitment. $40,000 of work during
first year increasino at the rate of $12-,500 per 3-month
period until cumulative total of $300,000 reached. Option
to purchase for $2,500,000. Agreement is part of agreement
between C&C 15 and Cyprus Mines.
Taxes for the Year Payable by Congdon

1969 November 15, 1974
1970 May 31, 1975
1971 May 31, 1975
1972 May 31, 1976
1973 May 31, 1976
1974 May 31, 1977
1975 May 31, 1977
1976 May 31, 1978
1977 May 31, 1978
1978 and
thereafter Currently as due

Period Following Execution . Additional Sum
of this Agreement as Advance Royalty

IS' One (1) Year • .. $1,500.00
Fifteen (15) Months 1,500.00
Eighteen (18) Months 1,500.00
Twenty-One (21) Months ' 1,500.00
Two (2) Years • 2,000.00
Twenty-Seven (27) Months 2,000.00
Thirty (30) Months .2,000.00
Thirty-Three (33) Months . 2,000.00
Three (3) Years . 2,500.00
Thirty-Nine (30) Months 2,500.00
Forty-Two (42) Months 2,500.00
Forty-Five (45) Months 2,500.00
Four (4) Years - ' ' 2/500.00
Fifty-One (51) Months • 2,500.00
Fifty-Four (54) Months 2,500.00
Fifty-Seven (57) Months 2,500.00
Five (5) Years - 3,000.00
Sixty-Three (63) Months 3,000.00
Sixty-Six (66) Months . 3,000.00
Sixty-Nine (69) Months •' 3,000.00
Six (6) Years 3,500.00
Seventy-Five (75) Months 3,500.00
Seventy-Eight (73) Months 3,500.00
Eighty-One"(81) Months 3,500.00
Seven (7) Years 4,000.00
Eighty-Seven (87) Months 4,000.00
Ninety (90) Months 4,000.00
Ninety-Three (93) Months 4,000.00
Eight (8) Years '4,500.00
Ninety-N'ine (99) Months . 4,500.00
One Hundred Two (102) Months 4,500.00
One Hundred Five (105) Months 4,500.00
Nino (9) Years . 5,000.00
Each Three (3) Months Thereafter 5,000.00



December 17,

AGREEMENT

FILE COPY
PLEASE RETURN

TO FILE

THIS AGREEMENT is made and entered into as of this

day of , 198 , by and between: LACANA

GOLD INC., a Nevada corporation, P.O. Box 11305, Reno,

Nevada 89510 ("LACANA"); CYPRUS MINES CORPORATION, a Delaware

corporation, P.O. Box 3299, Englewood, Colorado 80155

("CYPRUS"); COCA MINES INC., a Colorado corporation, 1776 Lincoln

Street, Suite 910, Denver, Colorado 80203 ("COCA"); and

COMMONWEALTH MINING COMPANY OF SOUTH DAKOTA, a South Dakota

corporation, c/o R. E. Meyer, P.O. Box 995, Oshkosh,

Wisconsin 54901 ("COMMONWEALTH");

WHEREAS as of October 16, 1974 COMMONWEALTH entered

into and granted a Lease and Option to Purchase Agreement to

Thonas E. Congdon for certain patented and unpatented claims

generally located in Lawrence County, South Dakota, hereinafter

referred to as the "Subject Property", with said Lease and Option

to Purchase Agreement being duly recorded in Lawrence County,

South Dakota on November 12, 1974 in Book 418, at Pages 264-284;

and

WHEREAS by mesne assignments, conveyances and other

agreements COCA and CYPRUS have succeeded to the interest of

Thomas E. Congdon; and

WHEREAS LACANA (nee1 Lacana Mining Inc.) entered into a

, Mining Agreement dated as of June 1, 1983 with CYPRUS and COCA to
4

acquire the Subject Property and other mineral properties in

1.
BIBLE. SANTINI. HOY & MILLER
ATTORNEYS AND COUNSELORS AT LAW

RENO-ELKO-WASHINGTON. D.C

COCA-01-063



December 17, 1984 (

Lawrence County, South Dakota, as is evidenced by that certain

Assignment of Leases - Memorandum for Recording, recorded in

Lawrence County, South Dakota, as Document #83-5768, on

October ]8, 1983; and

UHEREAS LACANA formerly was known as Lacana Mining

Inc., the name change being effectuated by appropriate documents

filed with the Nevada Secretary of State on July 9, 1984; and

UHEREAS LACANA has spent the 1983 and 1984 exploration

seasons drilling and developing the ore reserves of the Subject

Property and neighboring mineral properties and is now

considering putting such properties into production; and

WHEREAS the Subject Properties have previously mined

waste dumps and tailings of marginal mineral value that could be

used by LACANA for construction materials while clearing up

potential environmental hazards;

NOW THEREFORE, for and in consideration of the sum of

TEH AND 00/100 DOLLARS ($10.00), the receipt and sufficiency of

which is hereby acknowledged by CYPRUS, COCA and COMMONWEALTH,

and for the consideration recited in the 1974 Lease and Option to

Purchase and the 1983 Mining Agreement, the parties hereto agree

as follows:

1. That LACANA may use any and all previously worked

mine waste dumps and/or tailings material that are present on the

Subject Property for any purpose associated with bringing the

Subject Property or any portion thereof into production,
V

including, but not limited to, using'such materials for roadway

construction, leach pad base, leach pad linings, etc.

2.
BIBLE. SANTINI. HOY & MILLER
ATTORNEYS AND COUNSELORS AT LA.V

RENO El KO- WA=;t4lMr:Ti-M\j r\r-



December 17, 19S4 / (-

2. That CYPRUS, COCA and COMMONWEALTH shall be

entitled to their respective shares of royalties (if any) as set

forth in their respective agreements controlling the Subject

Property should LACANA recover any saleable minerals or metals

from that portion of said previously mined waste materials or

tailings placed (as lining material or otherwise) on the leach

pads planned by LACANA, or otherwise.

3. That Paragraph 1 and 2 above only set forth

understandings between the parties hereto and nothing contained

herein is intended to modify the substance of the 1974 Lease'and

Option to Purchase Agreement or the 1983 Mining Agreement.

IN WITNESS WHEREOF, the parties hereto have hereunto

set their hands as of the day and year first above written.

LACANA:

LACANA GOLD INC., a Nevada
corporation

TITLE: î-̂ —̂-/

CYPRUS:

CYPRUS MINES CORPORATION, a
Delaware corporation

3.
BIBLE. SANT1NI. HOY 8c MILLER
ATTORNEYS AND COUNSELORS AT LAW

RENO-ELKO-WASHINGTON. D.C.



December 17, 1984

COCA:

COCA MINES INC., a Colorado
corporation

BY:

TITLE:

COMMONWEALTH:

f̂e—-

COMMONWEALTH MINING COMPANY OF
SOUTH DAKOTA, a South Dakota
corporation

BY:

TITLE:

STATE OF

COUNTY
SS.

On this the A00 day of , 198/f, before
, the undersigned officer, personally

, who acknowledged himself to be the
offLACANA GOLD INC., a corporation, and that

, being authorized so to do,he,assuch
executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by himself as

seal.
In witness whereof, I hereunto set my hand and official

NOTARY PUBLIC

WILMA P. HATTER

Notary Rjblic - Stats ol Nevada

Appointment fWconMd In Wuno* County

MY APPOINTMENT EXPIRES MA«. 23. 19S7 I
--*

4.

BIBLE. SANTINI. HOY & MILLER
ATTORNEYS AND COUNSELORS AT LAW

RENO-ELKO-WASHINGTON. D.C.



December 17,

STATE OF C^>&>&£#? )
) SS.

COUNTY OF

a ,, On this the jLtf^ day of qa^ 198^, before
me, j <Jte<h£ y^ffifr^f^ » ^e. undersigned off icer , personally
appeared /%z&£ &. (2#t4%*f<7n--^ . who acknowledged hinself to be the

<n of- .CYPR]IS MINES CORPORATION, a corporation,
he™ a s such fc££j& /iyi0<2<x&2?z^- , being authorized so toand t h a t

do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by himself as
J

In witness whereof, I hereunto set my hand and official
seal.

NOTARY PUBLIC
S7~.

Co

STATE OF Colorado ) Bm-* c^^. IT -
CITY AND -- ) ss. "vwJBWHSSion Btpwes Oires.ii-,;, 26,

COUNTY OF Denver )
~ 5

On this the First day of April 198/f, before
ine , vicki L. Ferguson > the undersigned officer, personally
appeared Hugh JJ Matheson > who acknowledged himself to be the

President of COCA MINES INC. , a corporation, and that
he, as such President _ , being authorized so to do,
executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by himself as
President _ .

In witness whereof, I hereunto set my hand and official
seal.

Expires :Jcv 22. 1S83. «, i«.v ( /u^t- nC* TJJ^
NOTARY PUBLIC &

1776 Lincoln Street
Denver, CO 80203

5.
BIBLE. SANTINI. HOY & MILLER
ATTORNEYS AND COUNSELORS AT LAW

RENO-ELKO-WASHINGTON. D.C.



December 17, 1984

STATE OF

COUNTY OF
) SS.

me ,
aupeare,

,
<y

On this the ¥*& day of
the undersigned officer, personally

198V* before

, who acknowledged himself to be the-uucu .̂̂  , wo a c n o w e g e mse o
of^CGKIiGNUEALTH MINING COMPANY .OF SOUTH

DAKOTA, a corporation, and that he, as such _
being authorized so to do, executed the foregoing instrument for
the purposes therein contained, ,by signing the name of the
corporation by himself as

seal.
In witness whereof, I hereunto set my hand and official

NOTARY PBLIC

6.
BIBLE. SANTINI. HOY & MILLER
ATTORNEYS AND COUNSELORS AT LAW

RENO-ELKO-WASHINGTON. D.C.



u
ASSIGNMENT

AND
QUITCLAIM DEED

Know all men by those presents, that I, Thomas E. Congdon,
Grantor, of 1776 Lincoln Street, Suite 1100, City and County
of Denver, State of Colorado 80203, for and in consideration
for the sum of One Dollar hereby remise, release, assign,
quitclaim and convey to CoCa Mines, Inc., the Grantee,
of 1776 Lincoln Street, Suite 910, City and County of Denver,
State of Colorado 80203, all of my right, title and interest
in and to the following described real estate in the County
of Lawrence, in the State_of South Dakota:

That certain Lease and Option to Purchase dated
October 16, 1974, by and between Commonwealth Mining
Company of South Dakota, as Lessor, and Thomas E.
Congdon as Lessee, recorded in Book 418 at Pages 264-284
of the Office of Register of Deeds, Lawrence County,
South Dakota, covering patented and unpatented mining
claims as more particularly described on attached
Exhibit A.

It is the express intent of the Grantor that the conveyance
described herein shall extend to after acquired title.

Dated this /7 day of

(SEAL) . .%~v p.
Thomas E.Congdon

STATE OF Colorado )
) ss.

COUNTY OF Denver )

On this 17th day of October , 1983, before me,
Vicki L. Ferguson , a Notary Public, of said State,

duly commissioned and sworn, personally appeared
Thomas E. Conqdon , known to me to be the person

whose name is subscribed to the within instrument, and
acknowledged that he executed the same.

In witness whereof, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

* • -JLH s~ uuo
Notary Public

2271 S. Beech Way
(Address)

Lakewood, Colorado 80228

My Commission Expires: November 22, 1986

COCA-01-064



CLAIM

Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Bella
Summi t
Summit #1
Horn Silver
Saxon i a
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonweal th
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

MIN.
SURVEY

1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

PATENT

26763
26763
29566
32480
32480
30615
30615
30615
31088)
31088)
31088)
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

GROSS
ACREAGE

10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257

20.994

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.691
5.715
12.055
14.595
19.501
3.798

2. Patented Placer Claim

CLAIM
MIN.
SURVEY PATENT

Strawberry Creek 712

3. Unpatented Lode Claims

CLAIM

*Reindeer No.
(Amended)

*Reindeer No.
(Amended)

*Reindeer No.
*Reindeer Fr.

(Amended)
*Gilmore Fr.

(Amended)
*Llewellyn

New York
(Amended)

Silver Crest
(Amended)

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

RECORDED
BOOK PAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215

599
433
599
434
600
600
433
264
434
435
617
494
296
300

GROSS
ACREAGE

23596 19.56

B.L.M.
SERIAL NO.

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

GROSS
ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66

-2-



CLAIM

Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE

215
326
326
326
326
326
358
358
358
352

207
329
330
348
349
317
46
44
45
566

B.L.M.
SERIAL NO.

M MC 34124 (SD)
M MC 34125 (SD)
M MC 34126 (SD)
M MC 34127 (SD)
M MC 34128 (SD)
M MC 34129 (SD)
M MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

GROSS
ACREAGE

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

*Mineral Survey No. 1990

-3-



EXHIBIT A

Attached to and made a part of that certain Assignment and Quitclaim Deed
dated , 1983, by and between Thomas E. Congdon and CoCa
Mines fncT

GILT EDGE

Commonwealth Group; Lease and Option to Purchase dated October
16, 1974 by and between Commonwealth Mining Co. of South Dakota,
lessor, and Thomas E. Congdon, lessee, recorded November 12, 1974
at Book 418, Pages 264-284, covering the following claims:.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke
St. Patrick
Summi t
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Del high
Norwich
Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hattie
Gray
Louis

MIN.
SURVEY

138
188
189
218
311
328
483
646
648
649
650
699
700
884
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763

GROSS
ACREAGE

8.28
9.98
2.61
9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.969

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26



/._

LEASE AND OPTION TO PURCHASE

THIS AGREEMENT is made and entered into as of the

day of October , 1974, by and between COMMONWEALTH

MINING COMPANY OF SOUTH DAKOTA, a South Dakota corporation,

whose address is c/o R. E.' Meyer, President, P. 0. Box

995, Oshkosh, Wisconson, 54901, Party of the First Part

(hereinafter referred to as "Commonwealth"), and THOMAS E.

CONGDON, whose address is 1010 Denver Center Building, 1776

Lincoln Street, Denver, Colorado 80203, Party of the Second

Part (hereinafter referred to as "Congdon") , whose agree-

ments, covenants and representations are hereinafter set

forth as follows:

ARTICLE I

Premises

1.1 Commonwealth is the owner of the full mineral

interest in the property described on Exhibit A attached

hereto and by this reference made a part hereof (herein-

after referred to as the "premises") situate in the State of

South Dakota.

1.2 The parties wish Congdon to have a lease on

the premises to explore and develop the same for mineral

content, and also to have the option to purchase the mineral

rights and all minerals in and under the premises upon the

terms and conditions herein set forth.

1.3 The considerations for this Lease and Option to

Purchase are the mutual covenants and conditions herein

contained and the mutual benefits to be derived herefrom.

ARTICLE II

Lease

2.1 Commonwealth hereby grants, leases, demises and

lets the premises, exclusively unto Congdon for the purposes

of

COCA-OLOGS



(1) exploring for and mining, or

otherwise extracting by any method deemed

desirable by Congdon, including open pit and

strip mining;

(2) milling, treating or otherwise

processing;

(3) storing or stockpiling; and

(4) removing, selling or otherwise

disposing of

all ores and minerals in, upon, or under the premises; TO

HAVE AND TO HOLD the same from the date hereof for the

period of fifteen (15) years and so long thereafter as said

minerals or any of them are produced in commercial quantities

from the premises. For purposes of determining said term

hereof, it is presumed that minerals are produced in com-

mercial quantities in any calendar year if they are so pro-

duced during at least half of tiie period of such calendar year

during which weather reasonably permits access to the

premises for purposes of production.

2.2 Commonwealth hereby grants to Congdon the right

to use so much of the surface or subsurface of the premises

as may be reasonably necessary, desirable, or convenient in

carrying out the purposes of this Agreement, and for con-

ducting all operations incident thereto on the premises,

specifically including, without limited the generality of

the foregoing, the right to construct, use, maintain, repair,

replace and relocate on the premises processing facilities,

buildings, shops, plants, ore stockpiles (including ores

from outside the premises), pipelines, telephone lines,

electric transmission lines, roads and roadways, and other

utilities or transportation facilities for use in connection

with the purpose of this Agreement, and for use by Congdon in

connection with Congdon's operations on other lands in the
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.general area of the premises. Commonwealth further grants
/

to Congdon the right to use any now existing or subsequently

discovered surface or underground water which is not required

for the domestic or agricultural usage of Commonwealth or its

agricultural lessees. . The leasing, letting and demising of

the premises by Commonwealth to Congdon hereunder shall

include any and all rights to pursue any veins or lodes or

mineral deposits contained within the premises along any

strike, dip or course of the same, and shall include all

rights relative to the mining claims embraced by the premises

and any veins or lodes contained within the same, and all

rights of ingress or egress to the premises, all to the

extent that Commonwealth has the right to grant the same.

2.3 Congdon agrees to pay to Commonwealth a royalty

on all ore mined and marketed by Congdon from the premises,

which royalty shall be computed upon the net smelter re-

turns, as follows:

Percentage Rate
of Royalty

On the first $2,000,000.00 of
net smelter returns, or any por-
tion thereof, received by Congdon 8%

On the next $2,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 6%

On the third $2,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 4%

On any net smelter returns in ex-
cess of $6,000,000.00, received
by Congdon 2%

"Net smelter returns", for the purposes of calculating

royalty hereunder, are defined as the net amounts received

from the sale by Congdon of ore or concentrates after

deducting (i) all charges, penalties and deductions of any

nature whatsoever made by the smelter, refinery or other

treatment plant or purchaser arising out of the receipt,



processing or handling of such ores and concentrates; (ii)

the following items if paid by or for the account of Congdon

(a) all brokers1 or agents' commissions on the sale, and

(b) all costs of transportation (including freight, insur-

ance, handling, forwarding, port, demurrage, delay and other

like charges and expenses) from mine or mill, as the case may

be, to the purchase contract destination; and (iii) all

milling charges or costs incurred by Congdon for mill

treatment accomplished by Congdon.

After any ore from the premises has been weighed

and sampled, Congdon may mix the same with ore from other

sources. In the event of such mixing, Congdon shall keep

such records and make such analyses as shall be necessary to

determine equitably the interest of Commonwealth in such

mixed ore, and such mixing shall be done in such a manner as

not to interfere with the computations provided for in this

paragraph.

Royalties shall be payable on or before the 20th

day following the end of each calendar month and shall be
•

accompanied by a statement showing the calculation of

royalty for that particular month. The royalties payable

for any calendar month shall be computed on the actual net

smelter returns received by Congdon during such calendar

month from the sale of ores and minerals produced from the

premises. All payments of royalty shall be made in the

manner hereinafter provided in Paragraph 2.15 below.

Royalties shall be payable on any minerals for

which Congdon is paid in connection with the sale of ore

from the premises. In the event that Congdon mills any such

ores, royalty shall be payable on any minerals sold by Congdon

which are recovered at any time prior to the time that the

residue shall be first deposited in the tailings pile. All
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tailings shall be the property of Congdon.

2.4 Provided that Commonwealth has placed in escrow

the proper deed as provided for in ARTICLE V below, Congdon

shall pay to Commonwealth within three (3) months following

the execution of this Agreement, and provided this Agreement

is then in force and effect, as advance royalty the sum of

Seven Thousand Dollars ($7,000.00) less the amount paid or

to be paid by Congdon for 1969 taxes on or by November 15,

1974, pursuant to the provisions of Paragraph 2.5 below.

Similarly, within the hereinafter designated period follow-

ing the execution of this Agreement, and provided this

Agreement is then in force and effect, Congdon shall pay to

Commonwealth as advance royalty the additional sum specified

as follows:

Period Following Execution Additional Sum
of this Agreement as Advance Royalty

One (1) Year .. $1,500.00
Fifteen (15) Months 1,500.00
Eighteen (18) Months 1,500.00
Twenty-One (21) Months ' 1,500.00
Two (2) Years 2,000.00
Twenty-Seven (27) Months 2,000.00
Thirty (30) Months 2,000.00
Thirty-Three (33) Months 2,000.00
Three (3) Years 2,500.00
Thirty-Nine (30) Months 2,500.00
Forty-Two (42) Months 2,500.00
Forty-Five (45) Months 2,500.00
Four (4) Years 2,500.00
Fifty-One (51) Months 2,500.00
Fifty-Four (54) Months 2,500.00
Fifty-Seven (57) Months 2,500.00
Five (5) Years 3,000.00
Sixty-Three (63) Months 3,000.00
Sixty-Six (66) Months . 3,000.00
Sixty-Nine (69) Months ' 3,000.00
Six (6) Years 3,500.00
Seventy-Five (75) Months 3,500.00
Seventy-Eight (78) Months 3,500.00
Eighty-One (81) Months 3,500.00
Seven (7) Years 4,000.00
Eighty-Seven (87) Months 4,000.00
Ninety (90) Months 4,000.00
Ninety-Three (93) Months 4,000.00
Eight (8) Years '4,500.00
Ninety-Nine (99) Months 4,500.00
One Hundred Two (102) Months 4,500.00
One Hundred Five (105) Months 4,500.00
Nine (9) Years . 5,000.00
Each Three (3) Months Thereafter 5,000.00
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All payments of advance royalty hereunder shall be credited

against royalties which become payable under the provisions

of Paragraph 2.3 immediately above. In the event that the

advance royalty exceeds the total of actual royalties which

accrue hereunder, Commonwealth shall be entitled to retain

such excess and to treat it as a payment of minimum royalty,

subject, however, to the provisions of Paragraph 2.14 below.

All obligations of Congdon under this Paragraph

2.4 are contingent upon the satisfaction of the conditions

of Paragraph 7.1 below.

2.5 Congdon agrees, following and contingent upon the

satisfaction of the conditions of Paragraph 7.1 below, and

subject to the provisions of Paragraph 7.4 below, to pay the

properties taxes upon the premises and any improvements there-

on according to the following schedule, provided that this

Agreement is in force and effect at the time for such

scheduled payment:

Taxes for the Year Payable by Congdon

1969 November 15, 1974
1970 May 31, 1975
1971 May 31, 1975
1972 May 31, 1976
1973 May 31, 1976
1974 May 31, 1977
1975 May 31, 1977
1976 May 31, 1978
1977 May 31, 1978
1978 and
thereafter Currently as due

It is understood that any taxes and assessments, general,

special, ordinary and extraordinary, that may be levied or

assessed upon ore and concentrates produced therefrom shall

be apportioned between Commonwealth and Congdon in the same

proportion that royalties paid under Paragraph 2.3 above

bear to total net smelter returns as defined above.

2.6 If at any time Commonwealth shall own an interest

in the premises less than the entire and undivided mineral fee

estate therein, then the royalty and advance royalty herein
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provided for shall be paid Commonwealth only in the propor-

tion which its interests bear to the whole and undivided

mineral fee estate, provided, however, in the event that title

to any interest in said mineral fee estate shall revert to or

be acquired by Commonwealth, this lease shall cover such

reverted or acquired interests, and thereafter the royalty

and advance royalty herein provided for shall be appropriately

increased at the time of the next payment thereof required

hereunder, provided that thirty (30) days written notice of

such reversion or acquisition is given by Commonwealth to

Congdon .

2.7 Either party may assign or sublet, in whole or in

part, such party's interest hereunder; and in the event of

any such assignment or sublease, the terms, provisions,

covenants, conditions, rights, privileges, and obligations

hereof shall extend to, be binding upon and inure to the

benefit of the respective assignees or sublessees.

2.8 Congdon may at any time execute and deliver to

Commonwealth or place of record a release of any part of the

premises from the leasehold interest of Congdon hereunder;

and thereupon these lease provisions shall terminate as to

that part of the premises described in such release.

2.9 No change of ownership of the premises or the

right to receive royalties or advance royalty hereunder shall

be binding on Congdon, except at Congdon 's option in any

particular case, whether Congdon has actual or constructive

knowledge of such change in ownership, until thirty (30) days

after Congdon shall have been furnished by certified or

registered United States mail at Congdon 's office address

above with a certified copy of the recorded instrument or

instruments satisfactory in the opinion of Co. jdon to

evidence such change of ownership and to establish the right,



title or interests of the claiming party and the extent

thereof. In any event, all payments which Congdon may make

hereunder shall be made in accordance with the terms of

Paragraph 2.15 below and no change of ownership shall entitle

any person to receive payments in any manner different from

that provided for in said paragraph or shall require Congdon

to separately sample, assay or mill ores derived from any

portion of the premises.

2.10 The breach by Congdon of any obligation arising

hereunder shall not work an automatic forfeiture or termina-

tion of this lease. In the event that Congdon has not

complied with all of his obligations hereunder, Commonwealth

may notify Congdon in writing setting forth specifically and

in detail in what respect Congdon has failed, and Congdon

shall have a reasonable period, and in no event less than

sixty (60) days after receipt of said notice, within which

to commence to remedy any and all breaches or defaults

alleged by Commonwealth to have occurred. Unless Congdon

shall commence to remedy, and thereafter proceed with

reasonably diligence to completely remedy, such breaches or

defaults as herein provided, this Agreement shall terminate,

provided, however, that in the event Congdon concludes that

any of the breaches or defaults specified in Commonwealth's

notice do not in fact exist, this lease shall not terminate

if Congdon notifies Commonwealth of such fact within sixty

(60) days following its receipt of Commonwealth's notice. In

such event, if Commonwealth desires to secure a termination

of this Agreement on the basis of the alleged breach or

default. Commonwealth must secure a final judicial determina-

tion by a court of competent jurisdiction that such breaches

or defaults in fact exist. In the event that there is such

a judicial determination that such breaches or defaults

exist, this Agreement shall not terminate if Congdon shall
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remedy such defaults within sixty (60) days after such

judicial determination. As to any such judicial determina-

tion, it is agreed that the prevailing party shall be entitled

to recover from the losing party its reasonable costs of

prosecuting the judicial proceedings, including attorney's

fees, in such amount as may be allowed by the court having

jurisdiction in the matter.

2.11 Commonwealth or its duly authorized representa-

tives shall have the right at all reasonable times and at its

own risk to enter into and upon the premises and the workings

thereon for the purposes of examining and inspecting the same,

and ascertaining whether the terms and conditions of this

Agreement are being carried out and performed by Congdon;

and Commonwealth or its duly authorized representatives shall

have access at all reasonable times to Congdon's records of

production, exploration and drilling, and such other records

as will show compliance by Congdon with the provisions of

this lease.

2.12 Congdon shall have a period of six (6) months

following termination of his interest under this Agreement

for any reason whatsoever, as to all or any part of the

premises, in which to remove any and all buildings, structures,

machinery, equipment, lines and facilities placed on the

premises by Congdon during the term of this Agreement, pro-

vided that such removal does not permanently damage any mine

located on the premises at such time.

2.13 Congdon shall pay all expenses and charges for

which he may become liable in connection with his operations

on the premises and shall protect and save the premises

harmless from all claims and liens arising out of such opera-

tions. A notice to this effect shall be posted by Congdon

on the premises. In conducting his operations hereunder,

Congdon shall comply fully with the terms and provisions of
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the Workmen's Compensation laws of the State of South Dakota

and shall hold Commonwealth harmless from and against any

and all loss, damage or claims of whatsoever nature or

character occasioned by or arising out of his operations,

except any damage or claims resulting from a failure of title

of Commonwealth.

2.14 Commonwealth hereby warrants and agrees to defend

the title to the premises against any and all persons or

claims. Commonwealth further warrants that any prior leases

covering the premises have been properly terminated or re-

leased; that the premises are free and clear of liens,

encumbrances, or unrecorded agreements except delinquent

taxes for the year 1969 and thereafter; that Commonwealth has

the unqualified right, power and authority to lease said

premises to Congdon; that there are no royalties, overriding

royalties, production payments, or like burdens outstanding;

that Commonwealth has a valid possessory title to any mining

claims constituting a part of the premises; that said claims

have been properly located in accordance with the mining laws

of the United States of America and of the State of South

Dakota. Without impairment of Congdon's rights under the

above warranties, it is understood and agreed that if

Commonwealth's title shall fail as to any of the premises

embraced in this Agreement, the royalties hereunder shall

not be applicable as to the portion of the premises as to

which title has failed. Commonwealth agrees that Congdon,

at his option, may pay and discharge any taxes, mortgages,

or other liens upon the premises either in whole or in part;

and in the event he exercises such option he shall be subro-

gated to the rights of any holder or holders thereof with

the right to enforce the same and apply royalty accruing

hereunder to satisfy the same without prejudice to the right

to recover in any other manner.
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, Upon request of Congdon, Commonwealth shall

deliver to Congdon for his review all abstracts of title,

status reports, title opinions, and other title data which

it may have in its possession relative to the premises.

In the event that a title examination discloses

that Commonwealth's title to the premises is not as repre-

sented and warranted above, and Congdon has not elected in

writing to accept Commonwealth's title despite the defects

disclosed, then Commonwealth shall immediately repay to

Congdon all advance royalties paid by Congdon to Commonwealth

under the terms of this Agreement which are in excess of

actual royalties accrued, and all further obligation of

Congdon to Commonwealth shall cease.

2.15 Commonwealth hereby agrees that Congdon shall be

entitled to make all payments under this lease to its credit

at the F. Oshkosh Nat"l Bank JJ02 N. Main St. Oshkosh, Wise. 54901 ,

and that such bank is hereby designated as

Commonwealth's agent to receive all such payments from

Congdon. Such bank shall continue as Commonwealth's agent

for all payments hereunder during the term of this lease

regardless of changes of ownership of said property. Congdon

shall not be responsible for the division or distribution of

payments made hereunder among the various parties who may be

entitled thereto; and it is understood that the depository

bank may withhold the disbursement of any payments made by

Congdon hereunder until Commonwealth has executed such

division or distribution orders as such depository bank may

require. All payments may be made by check or draft of

Congdon or any assignee mailed or delivered on or before the

dates specified. Any charges made by said bank shall be paid

by Congdon. Payments made by Congdon in the above manner

shall be binding upon Commonwealth, its successors and

assigns.

-11-



2.16 This lease is subject to all applicable federal
i •

and state rules and regulations of any governmental agencies

having jurisdiction in the matter. Congdon's failure to

perform or comply with any of the covenants or conditions of

this lease shall not be grounds for cancellation, termination

or forfeiture if such breach or failure to perform is caused

or compliance prevented by circumstances or conditions be-

yond the reasonable control of Congdon.

2.17 During such time as this Agreement is in force

and effect, Congdon will do any assessment work which may be

necessary to perpetuate any mining claims constituting a

part of the premises according to the applicable provisions

of the United States and State of South Dakota mining laws,

it being specifically recognized by the parties that work

anywhere on the premises, if sufficient in amount, will

satisfy the assessment work requirements for other claims

on the premises on which no specific work is done. In the

event that this lease is terminated for any reason as to any

claim on or before August 1 of any calendar year, it is

understood that Congdon shall not be responsible for the

annual assessment work on such claim for such year.

ARTICLE III

Work Commitment by Congdon
«

3.1 Contingent upon the satisfaction of the con-

ditions set forth in Paragraph 7.1 below, Congdon agrees

that, during such time as this Agreement is in force and

effect, he will expend directly on or in connection with the

premises, amounts which are at least a cumulative total of

Forty Thousand Dollars ($40,000.00) within one (1) year

following satisfaction of the conditions of Paragraph 7.1.

Such cumulative total shall thereafter increase at the rate

of Twelve Thousand Five Hundred Dollars ($12,500.00) per

three (3) month period until such cumulative total has
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reached Three Hundred Thousand Dollars ($300,000.00).

3.2 Expenditures made by Congdon in satisfaction of

the requirements of Paragraph 3.1 above shall be for the

specific benefit of the premises and shall be evidenced by

the filing by Congdon with Commonwealth of quarterly affi-

davits setting forth such expenditures made by him. Such

affidavits shall be filed with Commonwealth under the

option notice provisions of this Agreement.

3.3 It is the intent of the parties that the principal

expenditures to be made by Congdon hereunder shall be for

exploration work and related economic feasibility determina-

tions; but is specifically understood that any payments which

Congdon may make to satisfy obligations of Commonwealth as to

the premises during such time as this Agreement is in force

and effect may, at the election of Congdon, be applied against

the minimum required expenditures under the provisions of

Paragraph 3.1 above. Such expenditures shall not include,

however, any of Congdon's Denver office overhead expense.

ARTICLE IV

Option to Purchase

4.1 Commonwealth hereby grants and conveys to Congdon

the exclusive right and option to purchase all of its right,

title and interest in and to the premises for a total pur-

chase price of Two Million Five Hundred Thousand Dollars

($2,500,000.00).

4.2 All amounts paid to Commonwealth by Congdon

under the provisions of this Agreement, including any pay-

ments which Congdon may make to satisfy obligations of

Commonwealth as to the premises during such time as this

Agreement is in force and effect, which payments have not

been applied by Congdon against his expenditure obligations

under Paragraph 3.1 as permitted under the provisions of
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Paragraph 3.3, shall be credited against the purchase price

specified in Paragraph 4.1. Receipts for the amount of such

credit claimed by Congdon, when deposited with the Escrow

Agent (provided in ARTICLE V below) by Congdon, shall be

deemed to be payments under this paragraph to the extent of

such credit and shall be sufficient authority for the said

Escrow Agent to grant the claimed credit. If Commonwealth

should disagree as to the allowance of any part or all of

such claimed credit or credits, it shall notify Congdon of

such disagreement within sixty (60) days following notice of

such claimed credit or credits; and if agreement as to such

dispute cannot be reached by Commonwealth and Congdon, such

dispute shall be submitted to arbitration under the rules

of the American Arbitration Association, with each party

bearing one-half of the expenses of such arbitration.

4.3 The option granted to Congdon herein may be exer-

cised by Congdon at any time while this Agreement is in force

and effect by written notice to Commonwealth and to the Escrow

Agent as hereinafter provided. Such notice shall be sent to

Commonwealth at the address set forth above and shall be sent

by certified mail, postage prepaid. The effective date of any

such notice shall be the date the same is deposited in the

United States mails.

4.4 Upon the exercise of this option by Congdon,

credit against the purchase price shall be allowed for all

payments theretofore made to Commonwealth under the terms of

this Agreement, as provided in Paragraph 4.2. Payment of the

balance of such purchase price, if any, shall be tendered by

Congdon at the time of exercise of this option.

ARTICLE V

Escrow Agreement

5.1 Commonwealth and Congdon hereby designate The
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First National Bank of Denver/ Denver, Colorado, as Escrow

Agent to receive, hold and deliver the instruments and monies

to be placed in escrow as provided for herein.

5.2 Commonwealth agrees to execute and deliver to

the Escrow Agent a Deed granting and conveying the full

mineral interest in the premises to Congdon, free and clear

of any liens, encumbrances or interests of third parties.

5.3 Congdon agrees to execute and deliver to the

Escrow Agent a Quitclaim Deed of the mineral interest in

the premises in favor of Commonwealth.

5.4 Immediately upon receipt of any funds paid by

Congdon under Paragraph 4.4 above, the Escrow Agent shall be

authorized to deliver such funds to the Idshkosh Hat'l Bank an^

J02 N, Main. St. Oshkosh Wise. 5̂ 901 SUU_Ui*DU»fca, for deposit to

an account for Commonwealth, or to such other bank to be

dsignated by Commonwealth in the escrow instructions executed

pursuant to Paragraph 5.6 hereof. Neither Congdon nor the

Escrow Agent shall be responsible for the proper division of

any monies payable or which may be paid to Commonwealth under

this Agreement.

5.5 Upon receipt by the Escrow Agent of evidence of

payment of the full purchase price provided in Paragraph 4.1

above, the Escrow Agent shall deliver to Congdon all Deeds

deposited in escrow under Paragraphs 5.2 and 5.3 above. In

the event of written notice to the Escrow Agent by Congdon

that the option is no longer desired, or upon proof satis-

factory to the Escrow Agent that this Agreement has terminated

without the receipt by Commonwealth of payments hereunder

equal to the purchase price specified in Paragraph 4.1, the

Escrow Agent shall deliver all such Deeds to Commonwealth.

5.6 The parties agree to execute such escrow in-

structions as may be required by the Escrow Agent in order

to serve hereunder as Escrow Agent, provided that such
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instructions do not vary the substantive terms hereof. Any

and all escrow fees charged by the Escrow Agent shall be paid

by Congdon.

ARTICLE VI

Termination

6.1 Notwithstanding anything herein to the contrary,

Congdon may, at the twelfth (12th) month following execution

of this Agreement or at any three (3) month interval there-

after, release the lease and option and all rights granted to

him under this Agreement by written notice to Commonwealth

and to the Escrow Agent given at least ten (10) days prior to

such date of release; and in such event this Agreement shall

terminate and Congdon shall be thereupon relieved of any

obligations thereafter accruing under this Agreement.

6.2 In the event of termination under this Article,

the parties agree to notify the Escrow Agent of such termina-

tion and the Deeds held in escrow by said Escrow Agent shall

be delivered to Commonwealth.

ARTICLE VII

General Provisions

7.1 All obligations of Congdon hereunder, except the

obligation to make the payment of 1969 delinquent taxes by

November 15, 1974, provided for in Paragraph 2.5 above, are

specifically contingent and conditional upon satisfaction

of the following conditions or requirements:

(a) This Agreement shall be effective only

upon the approval of two-thirds (2/3) of the stock-

holders of Commonwealth Mining Company of South

Dakota. In the event that such approval is not

obtained, Commonwealth shall repay to Congdon any

amounts paid by him under the provisions of Para-

graph 2.5 above.
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7.2 The parties agree that a Memorandum of this

Lease and Option to Purchase shall be executed by them for

recording in South Dakota by Congdon in order to provide

record notice of the prior rights of Congdon affecting the

premises as herein created.

7.3 Any notices required or permitted under this

Agreement which are not expressly governed by other pro-

visions may be given by certified mail, deposited in the

United States mails, with postage prepaid thereon, addressed

to the parties at the addresses set forth above or at such

other addresses as may from time to time be given by notice

hereunder. Notices shall be deemed to have been given on

the date of delivery, or if mailed on the date of mailing as

shown by the post office postmark.

7.4 It is understood that Congdon may be prevented

from fulfilling his obligations under Paragraph 2.5 by one

or more acquisitions by third parties over whom he has no

control of the tax certificates covering portions of the

premises. In such event, Congdon may satisfy his said obli-

gations in any way which will prevent the said premises from

being conveyed to third parties by a tax deed; and the cost

of any such preventive action may be charged by Congdon

against Commonwealth, recoverable by him in any manner

available, including the withholding of advance royalties,

royalties, or purchase monies otherwise payable to Common-

wealth hereunder to the extent necessary to provide such

reimbursement. It is provided, however, that any such reim-

bursement shall not be greater at any time than the excess

of said costs of preventive action over the amounts which

Congdon would otherwise have paid by such time under the

provisions of Paragraph 2.5; and after such reimbursement

has been effected from Commonwealth to Congdon hereunder,
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Congdon shall thereafter pay any amounts which would other-
r

wise have been due to the taxing authorities under the

provisions of Paragraph 2.5 to Commonwealth instead, all to

the end that Congdon shall have paid in connection with the

taxes specified in Paragraph 2.5 the respective amounts

thereof, but no more, by the dates specified in the said

Paragraph 2.5 so long as this Agreement is in force and effect

as each such date is passed.

7.5 Time is of the essence of this Agreement.

7.6 This Agreement shall be binding upon and shall

inure to the benefit of the parties hereto and their

respective heirs, devisees, executors, administrators, succes-

sors and assigns.

7.7 This Agreement embraces the entire understanding

of the parties.

7.8 This Agreement shall be construed according to

the laws of the State of Colorado.

IN WITNESS WHEREOF, the parties have executed this

instrument as of the day and year first above written.

COMMONWEALTH MINING COMPANY
OF SOUTH DAKOTA

By
John/C. Nott, Vice President

Thomas E. Congdqn
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STATE OF
ss.

COUNTY OF

On this~the

personally appeared JOHN C.
to be the Vice President of
SOUTH DAKOTA, a corporation
President, being authorized
instrument for the purposes
the name of the corporation

of September, 1974, before me,
the undersigned officer,

NOTT, who acknowledged himself
COMMONWEALTH MINING COMPANY OF

, and that he, as such Vice
so to do, executed the foregoing
therein contained, by signing
by himself as Vice President.

seal.
IN WITNESS WHEREOF I hereunto set my hand and official

My Commission expires:
ffij Csmrn':-!:- t-:::c» M 10,1977

Notary Public

STATE OF COLORADO

COUNTY OF DENVER

)
) SS.
)

In this day of September, 1974, before me,
Janet E. Rogers, the undersigned officer, personally
appeared THOMAS E. CONGDON, knowr to me to be the person
whose name is subscribed to the within instrument and
acknowledged that he executed the same for the purposes
therein contained.

seal.
IN WITNESS WHEREOF I hereunto set my hand and official

^
My Commission expires: -J,i ->^<, A^ -.-$ s?77

Notary Public
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EXHIBIT A to LEASE AND OPTION TO PURCHASE AGREEMENT, dated
jj

October /fe , 1974, by and between COMMONWEALTH MINING

COMPANY OF SOUTH DAKOTA and THOMAS E. CONGDON.

PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Name of Claim Mineral Survey Number

Anchor 138
Rattlesnake Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Ora Fino 646
3/8 interest in Ora Bella 648
3/8 interest in Waggoner 649
Sunday 650
Two Bears 699
Sonora 700
Strawberry Placer Claim MSB 712
Bismarck, Golden Star, Rush,
Golden West and Moltke 884

St. Patrick, Summit, Mary Ellen,
J.K.P. and Big Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie, White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain #1, Mineral Twain #2

and Ruby Bell 1235
Summit, Summit #1 and Horn Silver 1236
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Miantonomah 1239

1895, 1895 No. 1, 1894 No. 2,
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Commonwealth Fraction
and Robin 1892

Mondamin (a/k/a/ Pt. Moundsman),
Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Name of Claim Book Page

Reindeer Lode #1 188 433
Reindeer Lode #2 188 434



UNPATENTED LODE MINING CLAIMS (cont'd):
Recorded

Name of Claim Book Page

Reindeer Lode #3 155 600
Reindeer Fraction 188 433
Gilmore Fraction 188 434
Llewellyn Lode 188 435
New York
Silver Crest
Gnome Mineral
Zelda #1
Zelda #2
Zelda #3
Zelda #4
Sunday Fraction 358 44
Waggoner Fraction 358 46
Rattlesnake Fraction 352 566
Norwich Fraction 358 45

all situate in Sections 5, 6, 7 and 8 of Township 4 North,
Range 4 East and Sections 1 and 12 of Township 4 North,
Range 3 East, Lawrence County, South Dakota

— 2—
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MINING DEED

THIS INDENTURE, Made this '•1 day of f̂ '/ec <?,.
in the year of our Lord One Thousand Nine Hundred and Seventy
Four, between COMMONWEALTH MINING COMPANY OF SOUTH DAKOTA, a
South Dakota corporation, of the County of Winnebago, and State
of Wisconsin, party of the first part, and THOMAS E. CONGDON,
of the County of Denver, and State of Colorado, party of the
second part:

WITNESSETH, That the said party of the first part, for
and in consideration for the sum of Ten Dollars ($10.00), lawful
money of the United States of America, to it in hand paid by
the said party of the second part, the receipt whereof is hereby
acknowledged, has granted, bargained, sold, remised, released
and quit-claimed, and by these presents does grant, bargain,
sell, remise, release and forever quit-claim unto the said
party of the second part, and to his heirs and assigns, the
following described mining premises situated in Bear Butte
mining district, County of Lawrence, State of South Dakota to-
wit:

UNPATENTED LODE MINING CLAIMS

Name of Claim

Reindeer Lode #1
Reindeer Lode #2
Reindeer Lode #3
Reindeer Fraction
Gilmore Fraction
Llewellyn Lode
New York
Silver Crest
Gnome Mineral
Zelda #1
Zelda #2
Zelda #3
Zelda #4
Sunday Fraction
Waggoner Fraction
Rattlesnake Fraction
Norwich Fraction

Recorded
Book Page

188
188
155
188
188
188

433
434
600
433
434
435

358
358
352
358

44
46
566
45

situate in Township 4 North, Ranges 3 and 4 East, Lawrence
County, South Dakota.

together with all the dips, spurs and angles, and also all the
metals, ores, gold- and silver-bearing quartz or vein-bearing
rock and earth therein; and all the rights, privileges and
franchises thereto incident, appendant and appurtenant, or
therewith usually had and enjoyed, and also, all and singular
the tenements, hereditaments and appurtenances thereto belong-
ing, or in anywise appertaining, and the rents, issues what-
soever, as well in law as in equity, of the said party of the
first part, of, in, or to the said premises, and every part or
parcel thereof, with the appurtenances; to have and to hold,
all and singular, tho said premises, together with the
appurtenances and privileges thereto incident, xinto the said
party of the second part, his heirs and assigns forever.
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IN WITNESS WHEREOF, The said party of the first part
has hereunto set its hand and seal the day and year first above
written.

Attast:

Secretary

COMMONWEALTH MINING COMPANY
OF SOUTH DAKOTA

By

17

STATE OF SOUTH DAKOTA

/ //
COUNTY OF [AS i /•V'£& fy

On this the
roe.

)
)

day of
s <£~

ss.

/W'£>

£= , 1974, before
the undersigned

.••/'£/L rofficer, personally appeared Jst.
who acknowledged himself to be the
of Common wealth Mining Company of Soutji Dakota, a South Dakota
corporation, and that he, as such, \>~> £-
being authorized so to do, executed the foregoinginstrument for
the purposes therein contained, by signing the names of the
corporation by himself as

seal.
In witness whereof I hereunto set my hand and official

Notary Public

My commission expires:

-2-



MINING DEED

THIS INDENTURE, Made this ft
day of

in the year of our Lord One Thousand Nine Hundred and Seventy
Four, between THOMAS E. CONGDON of the County of Denver, and
State of Colorado, party of the first part, and COMMONWEALTH
MINING COMPANY OF SOUTH DAKOTA, a South Dakota corporation, of
the County of Winnebago, and State of Wisconsin, party of the
second part:

WITNESSETH, That the said party of the first part, for
and in consideration for the sum of Ten Dollars ($10.00),
lawful money of the United States of America, to him in hand
paid by the said party of the second part, the receipt whereof
is hereby acknowledged, has granted, bargained, sold, remised,
released and quit-claimed, and by these presents does grant,
bargain, sell, remise, release and forever quit-claim unto
the said party of the second part, and to its heirs and assigns,
the mining premises situated in Township 4 North, Ranges 3 and
4 East in Bear Butte Mining District, County of Lawrence,
State of South Dakota, more particularly described in Exhibit A,
attached hereto and by this reference made a part hereof.

TOGETHER WITH all the dips, spurs and angles, and also
all the metals, ores, gold- and silver-bearing quartz or vein-
bearing rock and earth therein; and all the rights, privileges
and franchises thereto incident, appendant and appurtenant,
or therewith usually had and enjoyed, and also, all and singular
the tenements, hereditaments and appurtenances thereto belong-
ing, or in anywise appertaining, and the rents, issues and'
profits thereof; and also all the estate, right, title, interest,
property, possession, claim and demand whatsoever, as well in
law as in equity, of the said party of the first part, of, in,
or to the said premises, and every part or parcel thereof, with
the appurtenances and privileges thereto incident, unto the said
party of the second part, its heirs and assigns forever.

IN WITNESS WHEREOF, The said party of the first part has
hereunto set his hand and seal the day and year first above
written.

Thomas E. Congdon

STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

On this the day of December, 1974, before me,
the undersigned officer,

personally appeared THOMAS E. CONGDON known to me or satis-
factorily proven to be the person whose name is subscribed to
the within instrument and acknowledged that he executed the
same for the purposes therein contained.

seal.
In witness whereof I hereunto set my hand and official

Notary Public

My commission expires:
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EXHIBIT A to MINING DEED, dated November
1974, between THOMAS E. CONGDON, Party of the
First Part, and COMMONWEALTH MINING COMPANY OF
SOUTH DAKOTA, Party of the Second Part.

PATENTED LODE MINING CLAIMS: (unless otherwise indicated)

Name of Claim Mineral Survey Number

Anchor 138
Rattlesnake Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Ora Fino 646
3/8 interest in Ora Bella 648
3/8 interest in Waggoner 649
Sunday 650
Two Bears 699
Sonora 700
Strawberry Placer Claim M&B 712
Bismarck, Golden Star, Rush,
Golden West and Moltke 884

St. Patrick, Summit, Mary Ellen,
J.K.P. and Big Spring (a/k/a Blue
Spring) 926

Haley and Theodore 927
Ontario, Adelphia, Binghampton,
True Blue, Delhigh and Norwich 975

Barvaria, Walter, Franklin, Carl,
Marie, White, Prussian, Hattie,
Gray, Louis, Fritz and Scotia 1031

Algol Fraction 1069
Dakota Maid and Dakota

Maid Fraction 1225
Mineral Twain #1, Mineral Twain #2

and Ruby Bell 1235
Summit, Summit #1 and Horn Silver 1236
Saxonia, Saxonia Fraction, Cortez,
Aguila, Happy New Year, Golden
Crest and Miantonomah 1239

1895, 1895 No. 1, 1895 No. 2,
1895 No. 4 1421

Ossa Minna, Pelion, Waterloo
and Bunker Hill 1575

Arcadia and Arcadia Fraction 1831
Commonwealth, Commonwealth Fraction
and Robin 1892

Mondamin (a/k/a/ Pt. Moundsman),
Silver Glance, Standard, Ceroite
and Zipp Fraction 1932

UNPATENTED LODE MINING CLAIMS:
Recorded

Name of Claim Book Page

Reindeer Lode #1 188 433
Reindeer Lode #2 188 434



UNPATENTED LODE MINING CLAIMS (cont'd):
Recorded

Name of Claim Book Page

Reindeer Lode #3 155 600
Reindeer Fraction 188 433
Gilmore Fraction 188 434
Llewellyn Lode 188 435
New York
Silver Crest
Gnome Mineral
Zelda #1
Zelda #2
Zelda #3
Zelda #4
Sunday Fraction 358 44
Waggoner Fraction 358 46
Rattlesnake Fraction 352 566
Norwich Fraction 358 45

all situate in Township 4 North, Ranges 3 and 4 East, Lawrence
County, South Dakota.
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. .^r of Claims
Commonwealth Mining Company of South Dakota
c/o R. E. Meyer, President, P,0, Box 995
Oshkosh, Wisconsin 54901

EXHIBIT "A"
SCHEDULE OF UNPATENTED LODE MINING CLAIMS
TOWNSHIP 4 NORTH, RANGES 3 & 4 EAST, BHM

LAWRENCE COUNTY, SOUTH DAKOTA
Lessee: Congdon and Carey, Ltd. 5
Sublessee: Cyprus Mines Corporation

Recording Data of
Location Certificate

Name of Claim
& Claim No.

Reindeer No. 1

(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
(amendment)

Gnome

Zelda No. 1

Zelda No, 2

Zelda No. 3

Zelda No, 4

Mineral

Type of
Claim

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Date of
Location

4/10/01

4/10/01

4/10/01

4/10/01

12/01/02

5/08/07

11/26/1894

10/12/16

12/09/15

9/25/54

9/25/54

10/21/54

10/21/54

9/16/54

or Amendment
Book

155

188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

Page

599

433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

Twp.

4N.

4N.

4N.

4N.

4N.

4N.

4N,

4N.

4N,

4N.

4N.

4N.

4N.

4N.

Description
Rge.

4E.

4E.

4E.

4E.

4E.

4E.

4E,

4E.

3E.

3E.

3E,

3E.

3E.

3E.

Section

7

7

7

7

7

7

7

7

1

11
12

12

I

1

19-

Subdivision

SE/4NW/4
SW/4NE/4

E/2NW/4

E/2 NW/4

NW/4

NE/4

E/2 SW/4

NW/4

NW/4

SE/4

E/2 NE/4
W/2 NW/4

NW/4

SW/4

W/2 SE/4

MI.T//I

, NE/4SW/4,
& NW/4SE/4

&W/2 NE/4

& W/2 NE/4

& W/2 SE/4

& E/2 SW/4

Mining District

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Whitewood

Whitewood

Whitewood

Whitewood

Whitewood



Owner of Claims
Commonwealth Mining Company of South Dakota
c/o R. E. Meyer, President, P.O. Box 995
Oshkosh, Wisconsin 54901

Lessee: Congdon and Carey, Ltd. 5
Sublessee: Cyprus Mines Corporation

EXHIBIT "A"
SCHEDULE OF UNPATENTED LODE MINING CLAIMS
TOWNSHIP 4 NORTH, RANGES 3 & 4 EAST, BUM

LAWRENCE COUNTY. SOUTH DAKOTA

Recording Data of
Location Certificate

Name of Claim
& Claim No.

Sunday Fraction

Waggoner Fraction -

Norwich Fraction

Rattlesnake Fraction

Type of
Claim

Lode

Lode

Lode

Lode

Date of
Location

9/14/61

9/14/61

9/14/61

7/26/61

or Amendment
Book Page

358

358

358

352

44

46

45

566

Twp.

4N.

4N.

4N.

4N.

Des
Rge.

4E.

4E.

4E.

4E,

cription
Section Subdivision

8

8

8

5
8

NW/4

NW/4

NW/4

SW/4
NW/4

Mining Distric

Bear Butte

Bear Butte

Bear Butte

Bear Butte

-2-



PETITIONER'S DEED

Amanda Kosel, Billings, Yellowstone County, Montana, being the

duly appointed, qualified, and acting petitioner under the Last Will and

Testament of Magdalena Waggoner, Deceased, late of St. Cloud, Minnesota,

Grantor, for and in consideration of One Dollar ($1.00) and other good and

valuable consideration, hereby conveys to Cyprus Mines Corporation, a New

York corporation, Los Angeles, California, and Congdon & Carey, Ltd. 5,

a Colorado limited partnership, Denver, Colorado, all of the right, title,

interest, and estate that the decedent had at the date of her death, and

also all of the right, title and interest acquired by the estate of the

decedent, by operation of law or otherwise since such death, other than in

addition to that of the decedent at the time of her death, the following

described real property located in Lawrence County, State of South Dakota:

An undivided five-eighths (5/8ths) interest in the
Waggoner Mining Claim, an undivided five-eighths
(5/8ths) interest in the Ora Bella Mining Claim, a
one hundred per cent (100%) interest in the Hoodoo
Gulch Mining Claim, and an undivided one-fourth
(l/4th) interest in the Crown Point Mining Claim,
all of such property being situated in Sections Five
(5) and Eight (8) in Township Four (4) North, Range
Four (4) East of the Black Hills Meridian, Lawrence
County, South Dakota, and are identified as M.S. No.
649, 648, 931, and 912, respectively.

An order confirming the sale to the above named grantees was

entered by the Circuit Court of Lawrence County on the 2nd day of October,

1978, and a duly certified copy of such order was recorded on the llth day

of October, 1978, at 11:03 A.M., document no. 78-3937 in the office of the

Register of Deeds of Lawrence County, South Dakota, and reference to such

order is hereby made.

Dated this iSthday of October , 1978.

ESTATE OF MAGDALENA WAGGONER, DECEASED.

BY:

ITS:

STATE OF MONTANA :
SS

COUNTY OF YELLOWSTONE :

On this the 18th day of October 1978, before me, RAYETTA

TAUTE _ , the undersigned officer, personally appeared Amanda Kosel,

COCA-01-068



Petitioner of the Estate of Magdalena Waggoner, Deceased, known to me or

satisfactorily proven to be the person described in the foregoing instrument,

and acknowledged that she executed the same in the capacity therein stated and

for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

NOTARY PUBLIC
(SEAL)

My Commission Expires: Aprn 29. 1980
Residing in B i l l i n g s , MT

- 2 -
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9IO DENVER CENTER BUILDING

1776 LINCOLN STREET
DENVER, COLORADO 8O2O3

TELEPHONE 3 O3-86 I-8 I<»O

N AND CAREY

MINERAL EXPLORATION

August 24, 1979

TO: Cyprus Exploration Company
Attention: Mr. C. A. Mark

FROM: Congdon and Carey, Ltd. 5

INVOICE

To bill you for your proportionate share of payment re
Contract for Deed between The Estate of Magdalena
Waggoner, Deceased, Seller, and Cyprus Mines Corporation
and Congdon and Carey, Ltd. 5, Buyers due September 1,
1979 $15,000.00

TOTAL DUE THIS INVOICE $15,000.00

Cyprus (80%)

Congdon and Carey (20%)

$12,000.00

$ 3,000.00

PLEASE MAKE YOUR CHECK PAYABLE TO:

CONGDON AND CAREY, LTD. 5

- THANK YOU -
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CONTRACT FOR DEED

I

PARTIES:

The parties to this Contract for Deed (hereinafter referred to

as Agreement) are THE ESTATE OF MAGDALENA WAGGONER, Deceased, (hereinafter

called Seller) and CYPRUS MINES CORPORATION, a New York corporation, Los

Angeles, California, and CONGDON & CAREY, LTD. 5, a Colorado limited partner-

ship, Denver, Colorado, a joint venture (hereinafter referred to as Buyers).

II

PURPOSE:

The purpose of this agreement 1s to fix the terms and conditions

under which the Seller agrees to sell and the Buyers agree to buy the prop-

erty described 1n Part III hereof.

Ill

PROPERTY:

The property to be covered by this agreement Is described as follows:

An undivided five-eighths (5/8ths) Interest 1n the
Waggoner Mining Claim, an undivided five-eighths
(5/8ths) Interest 1n the Ora Bella Mining Claim, a
one hundred per cent (100%) Interest In the Hoodoo
Gulch Mining Claim, and an undivided one-fourth
(1/4th) Interest 1n the Crown Point Mining Claim,
all of such property being situated In Sections Five
(5) and Eight (8) 1n Township Four (4) North, Range
Four (4) East of the Black Hills Meridian, Lawrence
County, South Dakota, and are Identified as M.S. No.
649, 648, 931. and 912, respectively.

The Seller and Buyers agree that the property described herein

contains approximately 21.32 acres. The Buyers agree that neither the Seller

nor Its agents have made any representations with respect to this property

other than as set forth herein and specifically that the Seller has made no

representations with respect to the location or quantity of minerals.

IV

CONSIDERATION:

As total consideration for the property described 1n Part III here-

of, the Buyers agree to pay to the Seller the sum of Seventy-Five Thousand

(Villa** t*7* nnn nn\ ~...-LI --*••
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A. Seven Thousand Five Hundred Dollars ($7,500.00) paid upon the

execution of this Agreement, the receipt and sufficiency of which 1s hereby

acknowledged by the Seller.

B. The Buyers agree to pay the balance of Sixty-Seven Thousand

Five Hundred Dollars ($67,500.00) plus Interest thereon at eight per cent

(8<) per annum from and after the date of possession by making the following

principal payments plus accrued Interest on the unpaid balance at eight per

cent (3%) per annum on the dates set forth:

September 1, 1978 $ 7,500.00

September 1, 1979 15,000.00

September 1, 1930 22.500.00

September 1, 1981 22.500.00

Total $67.500.00

C. The parties agree that all payments made shall apply first to

the payment of Interest and the balance to the reduction of principal.

D. The parties agree that the Buyers shall have the right to pre-

pay all or any part of any sums due from time to time hereunder at any time

without penalty.

V

POSSESSIONi

The parties agree that the Buyers may assume possession of the

property described In Part III hereof on • A • > V / » 1978.

VI

TAXES:

The Seller warrants that all taxes and special assessments which

constitute a Hen on the property described 1n Part III hereof assessed for

the year 1977 and prior years have been paid.

The Buyers agree to pay all of the taxes and special assessments

assessed against the property described 1n Part III hereof for the year 1973

and all of such taxes and special assessments assessed for subsequent years

before the same become delinquent. If the Agreement Is terminated as des-

cribed In Part XIV hereof, then the Buyers agree to pay all of the taxes and



special assessments assessed against the property described In Part III

hereof for the year of termination before such taxes become delinquent.

VII

INSURANCE;

The Buyers agree to carry liability Insurance covering their opera-

tions on the property described 1n Part III hereof, having a single limit of

One Million Dollars ($1,000,000.00) naming the Seller as an additional Insured.

VIII

ESCROW;

Upon the execution of this Agreement, the parties agree to execute

escrow Instructions to and to establish an escrow account with First

Northwestern National Bank of Billings, Billings, Montana, the Initial

expenses of which shall be borne equally by the parties and all subsequent
&

chargeshwhich shall be borne by the Seller. The Buyers agree to make all

deferred payments required of then hereunder to the escrow agent for the

account of the Seller and the escrow agent shall deduct from the last payment

made by the Buyers the cost of the transfer fee Imposed by the State of

South Dakota.

Upon the execution of this Agreement, the parties agree to deposit

with the escrow agent the original of this Agreement, a warranty deed from

the Seller and quit claim deeds from the Buyers to the Seller, to the property

described In Part III hereof, all of which are to be delivered to the Buyers

upon the complete performance by them of all of the terras, covenants and con-

ditions of this agreement to be performed by them.

The parties agree that, when the abstract of title to the property

described 1n Part III hereof has been brought down to date, examined and

approved by the Buyers, 1t shall be deposited with the escrow agent and

delivered by the escrow agent to the Buyers upon complete performance by the

Buyers of all of the terms, covenants and conditions of this Agreement

assumed by them.

As described In Part XIV hereof, each of the Buyers agrees to exe-

cute a quit claim deed to the property described 1n Part III hereof so that



hereof, then the quit claim deeds from the Buyers to the Seller shall be

disbursed from escrow by the escrow agent and may be recorded by the Seller.

IX

TITLE:

The Seller warrants that 1t has good and merchantable title to

the property described 1n Part III hereof, according to the Title Standards

adopted by the State Bar of South Dakota, subject only to easements and

rlghts-of-way of record and current taxes not delinquent.

The Seller and Buyers agree that the Seller has secured a continu-

ation down to date of the abstract of title to the property described In

Part III hereof and delivered the same to the Buyers for examination by their

attorney. The Buyers agree that they have examined the abstract and found

no defects In title under the Title Standards of the State Bar of the State

of South Dakota. The parties agree to return the abstract to the escrow

agent described herein.

Upon the execution of this Agreement, the Seller agrees to deposit

with the escrow agent a good and sufficient warranty deed from the Seller

covering the property described In Part III hereof to be delivered to the

Buyers upon the complete performance by them of all of the terms, covenants,

and conditions of this Agreement to be performed by them.

X

MECHANIC'S LIENS:

The Buyers agree that they will not permit the filing of any

mechanic*s liens on the property described In Part III hereof at any time

during the term of this Agreement. The Buyers agree that 1f any mechanic's

liens are filed they will be discharged within thirty (30) days after the

Buyers have notice of said filing. The parties agree that the violation of

the provisions of this part shall constitute a default hereunder.

XI

TIHEi

The parties agree that time Is of the essence of this Agreement.



XII

SALE OR ASSIGNMENT:

Until such time as the total purchase price Is paid, the Buyers

agree not to assign this Agreement, or sell or otherwise dispose of any

Interest In the property described In Part III hereof, either In whole or

1n part, to any other person, firm or corporation for any reason without

the express consent of the Seller; provided, however, that such consent

shall not be unreasonably withheld; provided further, that each Buyer may

assign any part or all of their respective rights and Interests to a corp-

oration owned and controlled by each or to a successor by reason of a sale

of substantially all of such assignor's assets, merger, consolidation or

reorganization without the consent of Seller, but no such assignment or

transfer shall operate to relieve the transferor or assignor of any liabil-

ity or obligation under this Agreement which arose prior to such transfer.

Consent granted In any case or waiver of consent shall not constitute consent

except for the specific waiver or consent granted. Violations of the provi-

sions of this part shall constitute a default hereunder.

XIII

HOLD HARMLESS!

The Buyers agree to defend and hold the Seller harmless from any

liability of any kind or character arising out of the use and occupation of

the property described In Part III hereof by the Buyers, or anyone claiming

under them. Including but not United to a reasonable attorney fee for any

litigation to which the Seller 1s made a party or threatened to be made a

party, and which arises out of the use and occupation of the property

described In Part III hereof by the Buyers.

XIV

TERMINATION:

The parties agree that the Buyers may terminate this Agreement at

any time after the Buyers have made principal payments on the purchase price

totalling at least Thirty Thousand Dollars ($30,000.00) on the dates set

forth In Part IV B hereof or by prepayment. In order to terminate the Agree-



raent, the Buyers shall give to the Seller thirty (30) days written notice

of their Intent to terminate the Agreement and this Agreement shall termin-

ate at the end of such thirty (30) day period. The Buyers shall also cooper-

ate with the Seller 1n obtaining all documents previously placed In escrow

with the escrow agent. In the event the Buyers make such election, then the

Seller agrees that the Buyers' obligation to make the additional payments of

principal 1n excess of Thirty Thousand Dollars ($30,000.00) and Interest Is

null and void and both parties shall be released of any and all obligations

which might be owed to the other party. The Buyers agree to execute quit

claim deeds to the property described 1n Part III hereof In favor of the

Seller and such quit claim deeds shall be released from escrow If the Buyers

elect to terminate this Agreement as provided herein.

XV

LIMITATION OH MININGt

The Buyers agree that they shall not mine ore In commercial quanti-

ties from the property described 1n Part III hereof unless they have first

paid In full the purchase price and accrued Interest as set forth 1n Part IV

hereof. However, the Seller agrees that this shall not prohibit the Buyers

from removing from tine to time such ore and material as may be necessary for

the Buyers to make analysis of value, metallurgical tests, and other like

purposes. The Buyers agree that the Seller and Its agents may Inspect the

property during such time and also Inspect the mining and testing being

made by the Buyers and to report from time to time as to the status of the

mining operations. The mining of ore by the Buyers 1n commercial quantities

without payment 1n full of the purchase price and accrued Interest shall

constitute a default hereunder.

XVI

TIMBER:

The parties agree that 1f the Buyers (to the extent Buyers have

the right to so do) shall sell any of the standing timber on the property

described 1n Part III hereof or the right to cut any of such timber prior

to the complete and full payment of the purchase price plus accrued Interest



proportionate share (based on the approximate undivided fractional Interest

set forth In Part III) of the net proceeds received from such sale. If

Buyers do not elect to terminate this Agreement under Part XIV hereof,

Seller shall have the right (subject to the rights of any co-owners) until

September 1, 1982 to remove any marketable standing timber then remaining

on the property described In Part III; provided, however, that Seller shall

not unreasonably hinder or Interfere with any operations then being conducted

on the properties by Buyers. Once the Buyers have made complete and full pay-

ment of the purchase price plus accrued Interest, as set forth 1n Part IV

hereof. Seller's rights as to any timber on the property described 1n Part

III shall terminate.

XVII

JOINT AND SEVERAL LIABILITY:

The Buyers agree that their liability and undertaking under this

Agreement, Including the liability for payment 1n full of the purchase price

and accrued Interest, shall be joint and several.

XVIII

SHORT FORM CONTRACT FOR DEEDi

The parties agree that a short form contract for deed will be pre-

pared and executed and placed of record 1n the office of the Register of

Deeds of Lawrence County, South Dakota.

XIX

LAW GOVERNING:

The parties agree that this 1s a South Dakota contract and shall

be governed, Interpreted, and construed according to the laws of South

Dakota, notwithstanding that one or more of the parties hereto may be a

resident of a State other than South Dakota or that they may have signed

this Agreement 1n a State other than South Dakota.

Any party executing this Agreement who Is not a resident of

South Dakota does hereby agree that service of process upon him or her In

any dispute arising under this Agreement may be made by serving the

Secretary of State of South Dakota, with Instructions to the Secretary



to the person or persons to be served at the last known address of said

person or persons and, In addition by mailing to said person or persons a

true copy of said process at the last address of which said persons have

furnished the person Instituting such process.

The parties agree that all disputes arising hereunder shall be

submitted to a state or federal court having jurisdiction of the parties

and the subject matter and located and sitting within the State of South

Dakota.

XX

COUNTERPARTS:

The parties agree that this Agreement may be executed 1n as many

counterparts by the Seller as there are Sellers and 1n as many counterparts

by the Buyers as there are Buyers and that all such counterparts shall be

considered originals of this Agreement.

XXI

OBLIGATION TO COMPLY WITH APPLICABLE LAWS:

Buyers, at their sole expense, shall promptly comply with all laws,

orders, and regulations of federal, state, county, and municipal authorities,

and with any direction of any public officer, pursuant to law, which shall

Impose any duty upon the Buyers or Seller with respect to the property

described In Part III hereof. The Buyers shall, at their sole expense,

obtain all licenses and permits which may be required with the conduct of

their business on the property described 1n Part III hereof.

XXII

UNAVOIDABLE DELAY:

If there shall occur on or after the commencement date of this

Agreement, any act of God, governmental restriction, regulation, or control

beyond the reasonable control of the Buyers, and as a result of one or all

of the above mentioned events, the Buyers fall to punctually perform any obli-

gation on their part to be performed under this Agreement, then such failure

shall be excused and shall not be a breach of this Agreement by the party 1n

question, but only to the extent and for the time occasioned by such event.



XXIII

DEFAULT*

In the event the Buyers default 1n the performance of any of the

terns* covenants, conditions or obligations of this Agreement assumed by

them, the parties agree that the Seller shall have the option to declare

all deferred balances due and payable. Said option shall be exerdsable by

giving to the Buyers at their address In Cyprus Mines Corporation, 555 Flower

Street, Los Angeles, California 90071 and Congdon & Carey, Ltd. 5, 1776

Lincoln Street, Suite 910, Denver, Colorado 80203 by certified mall, thirty

(30) days written notice of the nature of such default. In the event of the

failure of the Buyers to cure such default within such thirty (30) day period,

then all such deferred balances shall be due and payable at the end of said

thirty (30) day period and Seller shall have the right to retake possession

of the property described In Part III hereof and to retain all payments made

by the Buyers and all Improvements made by them on the premises as liquidated

damages for the breach of this Agreement, accurate damages being Incapable

of ascertainment.

The parties agree that, 1n the event of such default, all other

remedies available to the Seller under the laws of South Dakota shall accrue

to the Seller.

XXIV

INTEGRATION:

The parties agree that this writing constitutes the entire Agree-

ment between them and that there are no other oral or collateral agreements

or understandings of any kind or character except those contained herein.

XXV

BINDING EFFECT:

This Agreement shall extend to and be binding upon the heirs,

administrators, executors, successors and assigns of the Seller and Buyers.

XXVI

HEADINGS:

The headings used for each paragraph herein are for descriptive



Dated of ,/; 1978.

"SELLER"

ESTATE OF HAGDALENA WAGGONER, DECEASED

ITS:

"BUYERS"

CYPRUS MINES CORPORATION

BY:

ITS; Vice President

CONGDOJ^a CAREY, LTD. 5

ITS: General Partner

STATE OF

COUNTY OF
SS

On this day of » 1978, before me, the undersigned

officer, personally appeared Amanda Kosel, who acknowledged herself to be the

petitioner of the Estate of Hagdalena Waggoner, Deceased, and that she as such

petitioner, being authorized so to do, executed the foregoing Instrument for

the purposes therein contained by signing her name as the petitioner of the

said estate.

In witness whereof I hereunto set my hand and official seal .

A *.&**JO_ ̂ W. Jdh
^ NOTARY PUBLIC

My Commission Expires: ft,

1978, before me, the undersigned
^ .^§\

officer, personally appearefr^o ^nXti «4f who acknowledged himself to
be the^^^^^^of CYPRUS HINES CORPORATION, a corporation, and that he.



•instrument for the purposes therein contained by signing the name of the

corporation by himself **l/*+s

In witness whereof I hereunto set my hand and official seal.

r^s OFFICIAL SIL^

KQrt~* f'J. S.ir. -

»

(SEAL)
NOTARY PUBL

My Commission 7f

*.7?y
COUNTY OF

On 1978, before me, the undersigned

officer, personally appeared Thomas E. Congdon, who acknowledged himself to

be one of the general partners of CONGDON & CAREY, LTD. 5, a limited partner*

ship, and that he, as such general partner, being authorized so to do,

executed the foregoing Instrument for the purposes therein contained by

signing the name of the partnership by himself as a general partner.

In witness whereof I hereunto set my hand and official seal.

(SEAL)

:L£L̂  (7./.
NOTARY Wl

Commission Expirest

&£./.ii,&-i~tiL

/-5 }ct£l
L/



CONTRACT FOR DEED

I

PARTIES;

The parties to this Contract for Deed (hereinafter referred to

as Agreement) are THE ESTATE OF MAGDALINA WAGGONER, Deceased, (hereinafter

called Seller) and CYPRUS MINES CORPORATION, a New York

corporation, Los Angeles , California, and CONGDON AND CAREY,LTD.5

a Colorado limited partnership, Denver, Colorado, a joint venture (hereinafter

referred to as Buyers).

II

PURPOSE:

The purpose of this agreement is to fix the terms and conditions

under which the Sellers agree to sell and the Buyers agree to buy the prop-

erty described in Part III hereof.

Ill

PROPERTY:

The property to be covered by this agreement is described as follows:

An undivided five-eighths (5/8ths) interest in the
Waggoner Mining Claim, an undivided five-eighths
(5/8ths) interest in the Ora Bella Mining Claim, a
one hundred per cent (100%) interest in the Hoodoo
Gulch Mining Claim, and an undivided one-fourth
(l/4th) interest in the Crown Point Mining Claim,
all of such property being situated in Sections Five
(5) and Eight (8) in Township Four (4) North, Range
Four (4) East of the Black Hills Meridian, Lawrence
County, South Dakota, and are identified as M.S. No.
649, 648, 931, and 912, respectively.

The Sellers and Buyers agree that the property described herein

contains approximately 21.32 acres. The Buyers agree that neither the Sellers

nor agents have made any representations with respect to this property other

than as set forth herein and specifically that the Sellers have made no rep-

resentations with respect to the location or quantity of minerals.

IV

CONSIDERATION:

As total consideration for the property described in Part III here-

of, the Buyers agree to pay to the Sellers the sum of Seventy-Five Thousand

Dollars ($75,000.00), payable as follows:

COCA-01-071



A. Seven Thousand Five Hundred Dollars ($7,500.00) paid upon the

execution of this Agreement, the receipt and sufficiency of which is hereby

acknowledged by the Sellers.

B. The Buyers agree to pay the balance of Sixty-Seven Thousand

Five Hundred Dollars ($67,500.00) plus interest thereon at eight per cent

(8%) per annum from and after the date of possession by making the following

principal payments plus accrued interest on the unpaid balance at eight per

cent (8%) per annum on the dates set forth:

September 1, 1978 $ 7,500.00

September 1, 1979 15,000.00

September 1, 1980 22,500.00

September 1, 1981 22,500.00

Total $67,500.00

C. The parties agree that all payments made shall apply first to

the payment of interest and the balance to the reduction of principal.

D. The parties agree that the Buyers shall have the right to pre-

pay all or any part of any sums due from time to time hereunder at any time

without penalty.

V

POSSESSION:

The parties agree that the Buyers may assume possession of the

property described in Part III hereof on , 1978.

VI

TAXES:

The Sellers warrant that all taxes and special assessments which

constitute a lien on the property described in Part III hereof assessed for

the year 1977 and prior years have been paid.

The Buyers agree to pay all of the taxes and special assessments

assessed against the property described in Part III hereof for the year 1978

and all of such taxes and special assessments assessed for subsequent years

before the same become delinquent. If the Agreement is terminated as des-

cribed in Part XV hereof, then the Buyers agree to pay all of the taxes and

special assessments assessed against the property described in Part III

hereof for the year of termination before such taxes become delinquent.
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VII

INSURANCE:

The Buyers agree to carry liability insurance covering their opera-

tions on the property described in Part III hereof, having a single limit of

One Million Dollars ($1,000,000.00) naming the Sellers as additional insureds.

VIII

ESCROW:

Upon the execution of this Agreement, the parties agree to execute

escrow instructions to and to establish an escrow account with the

, Billings, Montana., the initial

expenses of which shall be borne equally by the parties and all subsequent

.̂charges^which shall be borne by the Sellers. The Buyers agree to make all

deferred payments required of them hereunder to the escrow agent for the

account of the Sellers and the escrow agent shall deduct from the last pay-

ment made by the Buyers the cost of the transfer fee imposed by the State

of South Dakota.

Upon the execution of this Agreement, the parties agree to deposit

with the escrow agent the original of this Agreement, a warranty deed from

the Seller and quit claim deeds from the Buyers to the Seller, to the property

described in Part III hereof, all of which are to be delivered to the Buyers

upon the complete performance by them of all of the terms, covenants and con-

ditions of this agreement to be performed by them.

The parties agree that, when the abstract of title to the property

described in Part III hereof has been brought down to date, examined and

approved by the Buyers, it shall be deposited with the escrow agent and

delivered by the escrow agent to the Buyers upon complete performance by the

Buyers of all of the terms, covenants and conditions of this Agreement

assumed by them.

As described in PartXIVhereof, each of the Buyers agrees to exe-

cute a quit claim deed to the property described in Part III hereof so that

if the Buyers determine to terminate the Agreement as provided in Part XIV

hereof, then the quit claim deeds from the Buyers to the Seller shall be

disbursed from escrow by the escrow agent and may be recorded by the Seller.
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IX

TITLE:

The Seller warrants that it has good and merchantable title to

the property described in Part III hereof, according to the Title Standards

adopted by the State Bar of South Dakota, subject only to easements and

rights-of-way of record and current taxes not delinquent.

The Seller and Buyers agree that the Seller has secured a continu-

ation down to date of the abstract of title to the property described in

Part III hereof and delivered the same to the Buyers for examination by their

attorney. The Buyers agree that they have examined the abstract and found

no defects in title under the Title Standards of the State Bar of the State

of South Dakota. The parties agree to return the abstract to the escrow

agent described herein.

Upon the execution of this Agreement, the Seller agrees to deposit

with the escrow agent a good and sufficient warranty deed from the Seller

covering the property described in Part III hereof to be delivered to the

Buyers upon the complete performance by them of all of the terms, covenants,

and conditions of this Agreement to be performed by them.

X

MECHANIC'S LIENS:

The Buyers agree that they will not permit the filing of ony

mechanic's liens on the property described in Part III hereof at any time

during the term of this Agreement. The Buyers agree that if any mechanic's

liens are filed they will be discharged within thirty (30) days after the

Buyers have notice of said filing. The parties agree that the violation of

the provisions of this part shall constitute a default hereunder.

XI

TIME:

The parties agree that time is of the essence of this Agreement.

XII

SALE OR ASSIGNMENT:

Until such time as the total purchase price is paid the Buyers

agree not to assign this Agreement, or sell or otherwise dispose of any
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interest in the property described in Part III hereof, either in whole or

in part, to any other person, firm or corporation for any reason without

the express consent of the Seller; provided, however, that such consent

shall not be unreasonably withheld; provided further, that each Buyer may

assign any part or all of their respective rights and interests to a corp-

oration owned and controlled by each or to a successor by reason of a sale

of substantially all of such assignor's assets, merger, consolidation or

reorganization without the consent of Seller, but no such assignment or

transfer shall operate to relieve the transferor or assignor of any liabil-

ity or obligation under this Agreement which arose prior to such transfer.

Consent granted in any case or waiver of consent shall not constitute consent

except for the specific waiver or consent granted. Violations of the provi-

sions of this part shall constitute a default hereunder.

XIII

HOLD HARMLESS:

The Buyers agree to defend and hold the Seller harmless from any

liability of any kind or character arising out of the use and occupation of

the property described in Part III hereof by the Buyers, or anyone claiming

under them, including but not limited to a reasonable attorney fee for any

litigation to which the Seller is made a party or threatened to be made a

party, and which arises out of the use and occupation of the property

described in Part III hereof by the Buyers.

XIV

TERMINATION:

The parties agree that the Buyers may terminate this Agreement at

any time after the Buyers have made principal payments on the purchase price

totalling at least Thirty Thousand Dollars ($30,000.00) on the dates set

forth in Part IV hereof or by prepayment. In order to terminate the Agree-

ment, the Buyers shall give to the Sellers thirty (30) days written notice

of their intent to terminate the Agreement and this Agreement shall termin-

ate at the end of such thirty (30) day period. The Buyers shall also cooper-

ate with the Seller in obtaining all documents previously placed in escrow

with the escrow agent. In the event the Buyers make such election, then the
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Seller agrees that the Buyers' obligation to make the additional payments of

principal in excess of Thirty Thousand Dollars ($30,000.00) and interest is

null and void and both parties shall be released of any and all obligations

which might be owed to the other party. The Buyers agree to execute quit

claim deeds to the property described in Part III hereof in favor of the

Seller and such quit claim deeds shall be released from escrow if the Buyers

elect to terminate this Agreement as provided herein.

XV

LIMITATION ON MINING:

The Buyers agree that they shall not mine ore in commercial quanti-

ties from the property described in Part III hereof unless they have first

paid in full the purchase price and accrued interest as set forth in Part IV

hereof. However, the Seller agrees that this shall not prohibit the Buyers

from removing from time to time such ore and material as may be necessary for

the Buyers to make analysis of value, metallurgical tests, and other like

purposes. The Buyers agree that the Seller and its agents may inspect the

property during such time and also inspect the mining and testing being

made by the Buyers and to report from time to time as to the status of the

mining operations. The mining of ore by the Buyers in commercial quantities

without payment in full of the purchase price and accrued interest shall

constitute a default hereunder.

XVI

The parties agree that if the Buyers (to the extent Buyers have

the right to so do) shall sell any of the standing timber on the property

described in Part III hereof or the right to cut any of such timber prior

to the complete and full payment of the purchase price plus accrued interest

set forth in Part IV hereof, then the Buyers shall pay to the Seller their

proportionate share (based on the approximate undivided fractional interest

set forth in Part III) of the net proceeds received from such sale. If

Buyers do not elect to terminate this Agreement under Part. XIV hereof.

Seller shall have the right (subject to the rights of any co-owners) until

September 1, 1982 to remove any marketable standing timber then remaining
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on the property described in Part III; provided, however, that Seller shall

not unreasonably hinder or interfere with any operations then being conducted

on the properties by Buyers. Once the Buyers have made complete and full pay-

ment of the purchase price plus accrued interest, as set forth in Part IV

hereof, Seller's rights as to any timber on the property described in Part

III shall terminate.

XVII

JOINT AND SEVERAL LIABILITY:

The Buyers agree that their liability and undertaking under this

Agreement, including the liability for payment in full of the purchase price

and accrued interest, shall be joint and several.

XVIII

SHORT FORM CONTRACT FOR DEED:

The parties agree that a short form contract for deed will be pre-

pared and executed and placed of record in the office of the Register of

Deeds of Lawrence County, South Dakota.

XIX

LAU GOVERNING:

The parties agree that this is a South Dakota contract and shall

be governed, interpreted, and construed according to the laws of South

Dakota, notwithstanding that one or more of the parties hereto may be a

resident of a State other than South Dakota or that they may have signed

this Agreement in a State other than South Dakota.

Any party executing this Agreement who is not a resident of

South Dakota does hereby agree that service of process upon him or her in

any dispute arising under this Agreement may be made by serving the

Secretary of State of South Dakota, with instructions to the Secretary

of State of South Dakota to immediately forward a true copy of said process

to the person or persons to be served at the last known address of said

person or persons and, in addition by mailing to said person or persons a

true copy of said process at the last address of which said persons have

furnished the person instituting such process.
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The parties agree that all disputes arising hereunder shall be

submitted to a state or federal court having jurisdiction of the parties

and the subject matter and located and sitting within the State of South

Dakota.

XX

COUNTERPARTS:

The parties agree that this Agreement may be executed in as many

counterparts by the Sellers as there are Sellers and in as many counterparts

by the Buyers as there are Buyers and that all such counterparts shall be

considered originals of this Agreement.

XXI

OBLIGATION TO COMPLY WITH APPLICABLE LAWS:

Buyers, at their sole expense, shall promptly comply with all laws,

orders, and regulations of federal, state, county, and municipal authorities,

and with any direction of any public officer, pursuant to law, which shall

impose any duty upon the Buyers or Seller with respect to the property

described in Part III hereof. The Buyers shall, at their sole expense,

obtain all licenses and permits which may be required with the conduct of

their business on the property described in Part III hereof.

XXII

UNAVOIDABLE DELAY:

If there shall occur on or after the commencement date of this

Agreement, any act of God, governmental restriction, regulation, or control

beyond the reasonable control of the Buyers, and as a result of one or all

of the above mentioned events, the Buyers fail to punctually perform any obli-

gation on their part to be performed under this Agreement, then such failure

shall be excused and shall not be a breach of this Agreement by the party in

question, but only to the extent and for the time occasioned by such event.

XXIII

DEFAULT:

In the event the Buyers default in the performance of any of the

terms, covenants, conditions or obligations of this Agreement assumed by

them, the parties agree that the Sellers shall have the option to declare
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all deferred balances due and payable. Said option shall be exercisable by

giving to the Buyers at their address in

by certified mail, thirty (30) days written notice of the nature of such

default. In the event of the failure of the Buyers to cure such default

within such thirty (30) day period, then all such deferred balances shall

be due and payable at the end of said thirty (30) day period and Sellers

shall have the right to retake possession of the property described in Part

III hereof and to retain all payments made by the Buyers and all improvements

made by them on the premises as liquidated damages for the breach of this

Agreement, accurate damages being incapable of ascertainment.

The parties agree that, in the event of such default, all other

remedies available to the Sellers under the laws of South Dakota shall accrue

to the Sellers.

XXIV

INTEGRATION:

The parties agree that this writing constitutes the entire Agree-

ment between them and that there are no other oral or collateral agreements

or understandings of any kind or character except those contained herein.

XXV

BINDING EFFECT:

This Agreement shall extend to and be binding upon the heirs,

administrators, executors, successors and assigns of the Sellers and Buyers.

XXVI

HEADINGS:

The headings used for each paragraph herein are for descriptive

purposes only.

Dated this day of , 1978.

"SELLERS"

THE ESTATE OF MAGDALINA WAGGONER, DECEASED

BY:

ITS:
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"BUYERS"

CYPRUS MINES CORPORATION

BY:

ITS:

CONGDON AND CAREY, LTD. 5

BY:

General Partner

STATE OF _

COUNTY OF
SS

On this day of

officer, personally appeared

the

_, 1978, before me, the undersigned

, who acknowledged himself to be

he, as such

of the Estate of Magdalina Waggoner, Deceased, and that

, being authorized so to do, executed the fore-

going instrument for the purposes therein contained by signing his name as

the of the said estate.

In witness whereof I hereunto set my hand and official seal.

(SEAL)

STATE OF

NOTARY PUBLIC

My Commission Expires:•

COUNTY OF
SS

, 1978, before me, the undersigned

, who acknowledged himself to

On this day of

officer, personally appeared

be the of CYPRUS MINES CORPORATION, a corporation, and that he,

as such , being authorized so to do, executed the foregoing

instrument for the purposes therein contained by signing the name of the

corporation by himself as '

In witness whereof I hereunto set my hand and official seal.

(SEAL)
NOTARY PUBLIC

Commission Expires:
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STATE OF COLORADO
SS

COUNTY OF DENVER :

On this day of , 1978, before me, the undersigned

officer, personally appeared , who acknowledged himself to
general Ltd, 5, a limited

be one of the/partners of Congdon and Carey.,/ partnership, and that he,

as such partner, being authorized so to do, executed the foregoing instrument

for the purposes therein contained by signing the name of the partnership
general

by himself as a/partner.

In witness whereof I hereunto set my hand and official seal.

NOTARY PUBLIC
(SEAL)

ffy Commission Expires:
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CONTRACT FOR DEED DRAfrT OF

^i •* ( ' j ('

I ! /

PARTIES:

The parties to this Contract for Deed (hereinafter referred to

as Agreement) are THE ESTATE OF MAGDALINA WAGGONER, Deceased, thereinafter

called Seller) and CYPRUS MINES CORPORATION, a A/6u>
£

corporation, , California, and CCJTTGDON & CAREY, LTD.,

a Colorado limited partnership, Denver, Colorado, a joint venture thereinafter

referred to as Buyers).

II

PURPOSE:

The purpose of this agreement is to fix the terms and conditions

under which the Sellers agree to sell and the Buyers agree to buy the prop-

erty described in Part III hereof.

Ill

PROPERTY:

The property to be covered by this agreement is described as follows:

An undivided five-eighths (5/8ths) interest in the
Waggoner Mining Claim, an undivided five-eighths
(5/8ths) interest in the Ora Bella Mining Claim, a one
hundred per cent (100%) interest in the Hoodoo
Gulch Mining Claim, and an undivided one-fourth
(l/4th) interest in the Crown Point Mining Claim,
all of such property being situated in Sections Five
(5) and Eight (8) in Township Four (4) North,
Range (4) East of the Black Hills Meridian,
Lawrence County, South Dakota, and are identified
as M.S. No. 649, 648, 931, and 912, respectively.

The Sellers and Buyers agree that the property described herein

contains approximately 21.32 acres. The Buyers agree that neither the Sellers

nor agents have made any representations with respect to this property other

than as set forth herein and specifically that the Sellers have made no rep-

resentations with respect to the location or quantity of minerals.

IV

CONSIDERATION:

As total consideration for the property described in Part III

hereof, the Buyers agree to pay to the Sellers the sum of Seventy-Five

Thousand Dollars ($75,000.00), payable as follows:

A. Seven Thousand Five Hundred Dollars ($7,500.00) paid upon the

execution of this Agreement, the receipt and sufficiency of which is hereby

acknowledged by the Sellers.

B. The Buyers agree to pay the balance of Sixty-Seven Thousand
COCA-01-072



Five Hundred Dollars ($67,500.00) plus interest thereon at eight per cent

(8%) per annum from and after , 1978, by making the following

principal payments plus accrued interest on the unpaid balance at eight

per cent (8%) per annum on the dates set forth:

September 1, 1978 $ 7,500.00

September 1, 1979 15,000.00

September 1, 1980 22,500.00

September 1, 1981 22.500.00

Total $67,500.00 5̂ <

C. The parties agree that all payments made shall apply first to! 7

the payment of interest and the balance to the reduction of principal. ^

Do The parties agree that the Buyers shall have the right to pre-

pay all or any part of any sums due from time to time hereunder at any time

without penalty.

V

POSSESSION:

The parties agree that the Buyers may assume possession of the

property described in Part III hereof on , 1978.

VI

TAXES:
1 r

jcV* The Sellers warrant that all taxes and special assessments^which

constitute a lienjon the property described in Part III hereof assessed for

the year 1977 and prior years have been paid0

The Buyers agree to pay all of the taxes and special assessments

assessed against the property described in Part III hereof for the year 1978

and all of such taxes and special assessments assessed for subsequent years
t

before the same become delinquent. If the Agreement is terminated as des-
Vl^A--.—\

cribed in PartHCV/iereof, then the Buyers agree to pay all of the taxes and

special assessments assessed against the property described in Part III

hereof for the year of termination before such taxes become delinquent.

VII ^

INSURANCE:

The Buyers agree to carry liability insurance covering their opera-

tions on the property described in Part III hereof, having a single limit of



One Million Dollars ($1,000,000.00) naming the Sellers as additional insureds,

VIII

ESCROW;

Upon the execution of this Agreement, the parties agree to execute

escrow instructions to and to establish an escrow account with the First

National Bank of the Black Hills, Rapid City, South Dakota., the initial

expenses of which shall be borne equally by the parties and all subsequent

charges which shall be borne by the Sellers. The Buyers agree to make all

deferred payments required of them hereunder to the escrow agent for the

account of the Sellers and the escrow agent shall deduct from the last

payment made by the Buyers the cost of the transfer fee imposed by the

State of South Dakota.

Upon the execution of this Agreement, the parties agree to deposit

with the escrow agent the original of this Agreement, a warranty deed from

the Seller and quit claim deeds from the Buyers to the Seller, to the

property described in Part III hereof, all of which are to be delivered to

the Buyers upon the complete performance by them of all of the terms,

covenants and conditions of this agreement to be performed by them,

The parties agree that, when the abstract of title to the property

described in Part III hereof has been brought down to date, examined and

approved by the Buyers, it shall be deposited with the escrow agent and

delivered by the escrow agent to the Buyers upon complete performance by the

Buyers of all of the terms, covenants and conditions of this Agreement assumed

by them,,

As described in Part XV hereof, each of the Buyers agrees to

execute a quit claim deed to the property described in Part III hereof so

that if the Buyers determine to terminate the Agreement as provided in Part

XV hereof, then the quit claim deeds from the Buyers to the Seller shall

be disbursed from escrow by the escrow agent and may be recorded by the

Seller.

IX

TITLE:

The Seller warrants that it has good and merchantable title to

the property described in Part III hereof, according to the Title Standards

adopted by the State Bar of South Dakota, subject only to easements and

rights-of-way of record and current taxes not delinquent.

The Seller and Buyers agree that the Seller has secured a -f
**»



continuation down to date of the abstract of title to the property des-

cribed in Part III hereof and delivered the same to the Buyers for exam-

ination by their attorney. The Buyers agree that they have examined the

abstract and found no defects in title under the Title Standards of the

State Bar of the State of South Dakota. The parties agree to return the

abstract to the escrow agent described herein.

Upon the execution of this Agreement, the Seller agrees to

deposit with the escrow agent a good and sufficient warranty deed from the

Seller covering the property described in Part III hereof to be delivered

to the Buyers upon the complete performance by them of all of the terms,

covenants, and conditions of this Agreement to be performed by them.

X

MECHANIC'S LIENS;

The Buyers agree that they will not permit the filing of any

mechanic's liens on the property described in Part III hereof at any time

during the term of this Agreement. The Buyers agree that if any mechanic's

liens are filed they will be discharged within thirty (30) days after the

Buyers have notice of said filing. The parties agree that the violation of

the provisions of this part shall constitute a default hereunder.

XI

TIME:

The parties agree that time is of the essence of this Agreement.

XII

SALE OR ASSIGNMENT:

Until such time as the total purchase price is paid the Buyers

agree not to assign this Agreement, or sell or otherwise dispose of any

interest in the property described in Part III hereof, either in whole or

in part, to any other person, firm or corporation for any reason without

the express consent of the Seller; provided, however, that such consent

shall not be unreasonably withheld; provided further, that each Buyer may

assign any part or all of their respective rights and interests to a corp-

oration owned and controlled by each or to a successor by reason of a sale

of substantially all of such assignor's assets, merger, consolidation or

reorganization without the consent of Seller, but no such assignment or

transfer shall operate to relieve the transferor or assignor of any

liability or obligation under this Agreement which arose prior to such

transfer. Consent granted in any case or waiver of consent shall not



constitute consent except for the specific waiver or consent granted.

Violations of the provisions of this part shall constitute a default here-

under.

XIII

HOLD HARMLESS;

The Buyers agree to defend and hold the Seller harmless from

any liability of any kind or character arising out of the use and

occupation of the property described in Part III hereof by the Buyers, or

anyone claiming under them, including but not limited to a reasonable

attorney fee for any litigation to which the Seller is made a party or

threatened to be made a party, and which arises out of the use and

occupation of the property described in Part III hereof by the Buyers.

XIV

TERMINATION;

The parties agree that the Buyers may terminate this Agreement at

any time after the Buyers have made principal payments on the purchase price

totalling at least Thirty Thousand Dollars ($30,000.00)(on the dates set
duo

forth in Part IV hereof or by prepayment^ In order to terminate the Agree-

ment, the Buyers shall give to the Sellers thirty (30) days written notice

of their intent to terminate the Agreement and this Agreement shall term-

inate at the end of such thirty (30) day period. The Buyers shall also

cooperate with the Seller in obtaining all documents previously placed in

escrow with the escrow agent. In the event the Buyers make such election,

then the Seller agrees that the Buyers' obligation to make the additional

payments of principal in excess of Thirty Thousand Dollars ($30,000.00)

and interest is null and void and both parties shall be released of any

and all obligations which might be owed to the other party. The Buyers

agree to execute quit claim deeds to the property described in Part III

hereof in favor of the Seller and such quit claim deeds shall be released

from escrow if the Buyers elect to terminate this Agreement as provided

herein.

XV

LIMITATION ON MINING;

The Buyers agree that they shall not mine ore in commercial quantities

from the property described in Part III hereof unless they have first paid in

full the purchase price and accrued interest as set forth in Part IV hereof.

However, the Seller agrees that this shall not prohibit the Buyers from re-



moving from time to time such ore and material as may be necessary for the

Buyers to make analysis of value, metallurgical tests, and other like pur-

poses. The Buyers agree that the Seller and its agents may inspect the

property during such time and also inspect the mining and testing being

made by the Buyers and to report from time to time as to the status of the

mining operations. The mining of ore by the Buyers in commercial quantities

without payment in full of the purchase price and accrued interest shall

constitute a default hereunder.

XVI

TIMBER:

The parties agree that if the Buyers (to the extent Buyers have

the right to so do) shall sell any of the standing timber on the property

described in Part III hereof or the right to cut any of such timber prior

^ to the complete and full payment of the purchase price plus accrued interest
b

v j> set forth in Part IV hereof, then the Buyers shall pay to the Seller their
,N

proportionate share (based on the approximate undivided fractional interest

set forth in Part III) of the net proceeds received from such sale. If
TM\;-

Buyers do not elect to terminate this Agreement under Parts -fc* frmJ IWff*

hereof, Seller shall have the right (subject to the rights of any co-owners)

until September 1, 1982 to remove any marketable standing timber then remain-

ing on the property described in Part III; provided, however, that Seller

shall not unreasonably hinder or interfere with any operations then being

conducted on the properties by Buyers. Once the Buyers have made complete

and full payment of the purchase price plus accrued interest, as set forth

in Part IV hereof, Seller's rights as to any timber on the property des-

cribed in Part III shall terminate.

XVII

JOINT AND SEVERAL LIABILITY:

The Buyers agree that their liability and undertaking under this

Agreement, including the liability for payment in full of the purchase price

and accrued interest, shall be joint and several.

XVIII

SHORT FORM CONTRACT FOR DEED;

The parties agree that a short form contract for deed will be

prepared and executed and placed of record in the office of the Register of

Deeds of Lawrence County, South Dakota.



XIX

LAW GOVERNING:

The parties agree that this is a South Dakota contract and shall

be governed, interpreted, and construed according to the laws of South

Dakota, notwithstanding that one or more of the parties hereto may be a

resident of a State other than South Dakota or that they may have signed

this Agreement in a State other than South Dakota.

Any party executing this Agreement who is not a resident of

South Dakota does hereby agree that service of process upon him or her in

any dispute arising under this Agreement may be made by serving the

Secretary of State of South Dakota, with instructions to the Secretary

of State of South Dakota to immediately forward a true copy of said process

to the person or persons to be served at the last known address of said

person or persons and, in addition by mailing to said person or persons a

true copy of said process at the last address of which said persons have

furnished the person instituting such process.

The parties agree that all disputes arising hereunder shall be

submitted to a state or federal court having jurisdiction of the parties

and the subject matter and located and sitting within the State of South

Dakota.

XX

COUNTERPARTS:

The parties agree that this Agreement may be executed in as many

counterparts by the Sellers as there are Sellers and in as many counter-

parts by the Buyers as there are Buyers and that all such counterparts

shall be considered originals of this Agreement.

XXI

OBLIGATION TO COMPLY WITH APPLICABLE LAWS:

Buyers, at their sole expense, shall promptly comply with all

laws, orders, and regulations of federal, state, county, and municipal

authorities, and with any direction of any public officer, pursuant to

law, which shall impose any duty upon the Buyers or Seller with respect

to the property described in Part III hereof. The Buyers shall, at their

sole expense, obtain all licenses and permits which may be required with



\

the conduct of their business on the property described in Part III hereof

XXII

UNAVOIDABLE DELAY:

If there shall occur on or after the commencement date of this

Agreement, any act of God, governmental restriction, regulation, or control

beyond the reasonable control of the Buyers, and as a result of one or all

of the above mentioned events, the Buyers fail to punctually perform any

obligation on their part to be performed under this Agreement, then such

failure shall be excused and shall not be a breach of this Agreement by

the party in question, but only to the extent and for the time occasioned

by such event.

XXIII

DEFAULT;-

In the event the Buyers default in the performance of any of the

terms, covenants, conditions or obligations of this Agreement assumed by

them, the parties agree that the Sellers shall have the option to declare

all deferred balances due and payable. Said option shall be exercisable by

giving to the Buyers at their address in

by certified mail, thirty (30) days written notice of the nature of such

\,i" default. In the event of the failure of the Buyers to cure such default
v̂ |L" f''

Ai ^ " V-*"' .\ within such thirty (30) day period, then all such deferred balances shall
'U V'"• i. , be due and payable at the end of said thirty (30) day period and Sellers

Vsvtf""*v ,„ shall have the right to retake possession of the property described in
J >r ' Part IJI nereof and to retain all payments made by the Buyers and all

improvements made by them on the premises as liquidated damages for the

breach) f this Agreement, accurate damages being incapable of ascertainment.

The parties agree that, in the event of such default, all other

remedies available to the Sellers under the laws of South Dakota shall accrue

to the Sellers.

XXIII

INTEGRATION:

The parties agree that this writing constitute the entire Agree-

ment between them and that there are no other oral or collateral agreements

or understandings of any kind or character except those contained herein.

XXIV

BINDING EFFECT;

This Agreement shall extend to and be binding upon the heirs,

administrators, executors, successors and assigns of the Sellers and Buyers.



XXV

HEADINGS:

The headings used for each paragraph herein are for descriptive

purposes only.

Dated this day of , 1977.

"SELLERS"

THE ESTATE OF MAGDALINA WAGGONER, DECEASED

BY:

ITS:

"BUYERS"

CYPRUS MINES CORPORATION

BY

ITS

CONGDON & CAREY, LTD.

BY

ITS



9IO DENVER CENTER BUILDING

1776 LINCOLN STREET
DENVER, COLORADO 8O2O3

TELEPHONE 3O3-86I-S I4O

CONGDON ANT> CAREY

MINERAL EXPLORATION

December 31, 1977

Mr. Charles L. Riter
Bangs, McCullen, Butler, Foye & Simmons
Attorneys At Law
P. O. Box 2670
Rapid City, South Dakota 57709

Dear Mr. Riter:

Re: In the Matter of the Estate of
Magdalina Waggoner, Deceased

Enclosed are the changes we noted in the proposed Contract For Deed
as well as a "sample" set of escrow instructions.

The following changes were made:

1. Part VIII; We understand the escrow agent will be a
South Dakota bank. We have merely noted our copy of
the contract that you will make that change.

2. Part IX: (Title) The change was made on page 4 to provide
for a "lesser interest clause." We have not provided the
specific mechanics how this clause operates but customarily
it would be done on a net acreage basis.

3. Part XII SALE OR ASSIGNMENT; We have added language to provide
for assignment to "controlled" entities, i.e., through merger,
consolidation, etc.

4. Part XIV EMINENT DOMAIN; Could we not delete this provision
in its entirety? I believe the matter of eminent domain is
pretty hard to handle. I think we could sit down and negotiate
a reasonable settlement once the situation arises.

5. XVII TIMBER; We have amplified a bit on this paragraph.
See what you think.

6. XXII DEFAULT; We feel that we should have the opportunity
of a greater period of time within which to cure the default
and also gives us some leeway to determine if there is in fact
a default and also to allow for judicial determination if
there is a question as to a default or breach.

Please let us know your comments on this. We are also providing Cyprus
with copies so they too may give us both the benefit of their thinking.

Very truly yours,

William C. Lagos
(for W. I. Auran)

COCA-01-073



<* ' W
declare this Agreement null and void and to demand of the Sellers that

they return the down payment. In the event title examination reveals

that Sellers interest in the property, or any portion thereof is less

than that recited in Part III hereof, the the purchase price and the

Thirty Thousand Dollar ($30,000.00) amount referred to in Part XV hereof

shall be paid Sellers only in the proportion which Sellers actual interest

bears to the interest set out in said Part III. If there are no defects

in title under the Title Standards of the State Bar of the State of South

DAkota, then the parties agree to return the abstract to the escrow agent

escribed herein.

Upon the execution of this Agreement, the Sellers agree to

deposit with the escrow agent good and sufficient warranty deeds from

each Seller covering the property described in Part III hereof to be de-

livered to the Buyers upon the complete performance by them of all of

the terms, covenants and conditions of this Agreement to be performed by

them.

X

MECHANIC"S LIENS; (no changes)

XI

Time: (no changes)

XII
SALE OR ASSIGNMENT:

Until such time as the purchase price is paid the Buyers agree

not to assign this Agreement, or sell or otherwise dispose of any interest

in the property described in Part III hereof, either in whole or in part,

to any other person, firm or corporation for any reason without the ex-

press consent of the Sellers; provided, however, that such consent shall

not be unreasonably withheld; provided further, that each Buyer may assign ,

any part or all of their respective rights and interests to a corporation {
n'.rt

owned or controlled by each or to a successor by reason of a sale of sub-
i

stantially all of such assignor's assets, merger, consolidation or re-

organization without the consent of Sellers, but no such assignment or
i

transfer shall operate to relieve the transferor or assignor of any liability ';

or obliation under-:this Agreement which arose prior to such transfer.
f

XIII (no change)



( XVI1 (. )

TIMBER:

The parties agree that if the Buyers (to the extent Buyers

have the right to so do) shall sell any of the standing timber on the

property described in Part III hereof or the right to cut any of such

timber prior to the complete and full payment of the purchase price

plus accrued interest set forth in Part IV hereof, then the Buyers shall

pay to the Sellers their proportionate share (based on the approximate

undivided fractional interest set forth in Part III) of the net proceeds

received from such sale. If Buyers do not elect to terminate this
M

Agreement under Parts IX and IV hereof, Sellers shall have the right

(subject to the rights of any co-owners) until September 1, 1982 to re-

move any marketable standing timber then remaining on the property

described in Part III; provided, however, that Sellers shall not un-

reasonably hinder or interfere with any operations then being conducted

on the properties by Buyers. Once the Buyers have made complete and

full payment of the purchase price plus accrued interest, as set forth

in Part IV hereof, Sellers rights as to any timber on the property de-

scribed in Part III shall terminate.

XVIII

JOINT AND SEVERAL LIABILITY; (no change)

XIX

SHORT FORM CONTRACT FOR DEED; (no change)

XX

LAW GOVERNING; (No change)



-
XXI

COUNTERPARTS; (no change)

XXII

DEFAULT:

In the event the Buyers default in the performance of any of

the terms, covenants, conditions or obligations of this Agreement assumed

by them, the parties agree that the Sellers shall have the option to de-

clare all deferred balances due any payable. Such option shall be

exercisable by giving to the Buyers,at the address shown herein for

Congdon and Carey, by certified mail, written notice of the nature of such

default and Buyers shall have a reasonable period, and in no event less

than sixty (60) days after receipt of said notice, within which to com-

mence to remedy any and all breaches or defaults alleged by Sellers to

have occurred. Unless Buyers shall commence to remedy, and thereafter

proceed with reasonable diligence to completely remedy, such breaches or

defaults as herein provided, this Agreement shall terminate and all such

deferred balances shall be due and payable within said sixty (60) day

period and Sellers shall have the right to retake possession of the

property and to retain all payments made by the Buyers and all improve-

ments made by them on the premises as liquidated damages for the breach

of this Agreement, accurate damages being incapable of ascertainment;

provided, however, that in the event Buyers conclude that any of the

breaches or defaults specified in Sellers notice does not in fact exist,

this Agreement shall not terminate if Buyers notify Sellers of such fact

with sixty (60) days following Buyers receipt of Sellers notice. In such

event, if Sellers desire to secure a termination of this Agreement on the

basis of the alleged breach or default, Sellers must secure a final

judicial determination by a court of competent jurisdiction that such

breaches or defaults in fact exist. In the event that there is such a

judicial determination that such breaches or defaults exist, this Agreement

shall not terminate if Buyers shall remedy such defaults within sixty

(60) days after such judicial determination. As to any such judicial

determination, it is agreed that the prevailing party shall be entitled

to recover from the losing party its reasonable costs of prosecuting the

judicial proceeds, including attorney's fees, in such amount as may be al-

lowed by the court having jurisdiction in the matter.

7
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Escrow Instructions
Escrow Number_

Denver, Colorado,.

The undersigned deposit with The FiinfaAIatipnat Jganh-g^HfreffPEr, as Escrow Agent, the items set
/orth in Schedule A, to be held by said escrow Agent subject to the terms hereof and the Special Instruc-
tions set forth in Schedule B.

1. These Instructions may be altered, amended, modified or revoked by writing only, signed by all
of the parties hereto, and approved by the Escrow Agent, upon payment of all fees, costs and expenses inci-
dent hereto.

2. No assignment, transfer, conveyance or hypothecation of any right, title or interest in and to the
subject matter of this Escrow shall be binding upon the Escrow Agent unless written notice thereof shall
be served upon the Escrow Agent and all fees, costs and expenses incident to such transfer of interest
shall have been paid.

3. Any notice required or desired to be given by the Escrow Agent to any other party to this Escrow
may be given by mailing the same to such party at the address noted below, and notice so mailed shall
for all purposes hereof be as effectual as though served upon such party in person at the time of deposit-
ing such notice in the mail.

i
4. The Escrow Agent shall not be personally liable for any act it may do or omit to do hereunder as

such agent, while acting in good faith and in the exercise of its own best judgment, and any act done or
omitted by it pursuant to the advice of its own attorney shall be conclusive evidence of such good faith.

5. The Escrow Agent is hereby expressly authorized and directed to disregard any and all notices or
warnings given by any of the parties hereto, or by any other person or corporation, excepting only orders
or process of court, and is hereby expressly authorized to comply with and obey any and all orders, judg-
ments or decrees of any court, and in case the said Agent obeys or complies with any such order, judgment
or decree of any court it shall not be liable to any of the parties hereto or any other person, firm, or cor-
poration by reason of such compliance, notwithstanding any such order, judgment or decree be subsequent-
ly reversed, modified, annulled, set aside or vacated, or found to have been entered without jurisdiction.

6. In consideration of the acceptance of this escrow by the Escrow Agent, the undersigned agree,
jointly and severally, for themselves, their heirs, executors, administrators, successors and assigns, to pay
the Escrow Agent its charges hereunder and to indemnify and hold it harmless as to any liability by it in-
curred to any other person or corporation by reason of its having accepted the same, or in connection
herewith, and to reimburse it for all its expenses, including, among other things, counsel fees and court
costs incurred in connection herewith; and that the Escrow Agent shall have a first and prior lien upon all
deposits made hereunder to secure the performance of said agreement of indemnity and the payment of its
charges and expenses. Escrow fees or charges, as distinguished from other expenses, hereunder shall be as
written above the Escrow Agent's signature at the time of its acceptance hereof.

7. If the deposits hereunder are not withdrawn before September 2, 1981

the Escrow Agent may mail the same as follows; all deposit may be mailed in
(Slate to whom each item deposited ii to be returned in luch event)

c/o Gerald E. Kosel, having an address of

at the address stated below and thereupon be relieved of all liability hereunder.

IN WITNESS WHEREOF, the undersigned have hereunto affixed their signatures and hereby adopt
as a part of this instrument Schedules A and B hereto attached.

Signature
GeraldE. Kosel

Address

Signature
Howard E. Kosel

Address

Signature
Marvin c. Kosel

Address

Signature
Amanda H. Kosel

Address

Inez Walker Cyprus Mines Corporation

By:
C. J. Walker• - ' Address:

Address:

Congdon and Carey, Ltd. 5

By.
General Partner

ACCEPTED:

Date: • . THE BANK



" "SCHEDULE A" '
(Deposits)

1. Warranty Deed dated January , 1978 from Gerald E. Kosel, Howard E. Kosel,
Marvin C. Kosel, Amanda H. Kosel, Inez Walker and C. J. Walker, wife and husband,
"Grantors", and Cypurs Mines Corporation and Congdon and Carey, Ltd. 5, "Grantees"
in the proportions of 80% and 20% respectively, in and to the following described
property:

An undivided five-eighths (5/8ths) interest in the Waggoner
Mining Claim, an undivided five-eights interest in the Ora Bella
Mining Claim, a one hundred per cent (100%) interest in the
Hoodoo Gulch Mining Claim, and an undivided one-fourth (l/4th)
interest in the Crown Point Mining Claim, all of such property
being situated in Sections Five (5) and Eight (8) in Township
Four (4) North, Range Four (4) Eastof the Black Hills Meridian,
Lawrence County, South Dakota, and are identified as M. S. No.
649, 648, 931, and 912, respectively.

Containing approximately 21.32 acres.

2. Quitclaim Deed from Cyprus Mining Corporation and Congdon and Carey, Ltd. 5,
to the Grantors named in 1 above, quitclaiming and granting the identical
property recited above.

3. Fully executed copy of Contract For Deed dated January ,1978, between
the Grantors set out in 1 above, identified therein as Sellers, and the
Grantees therein recited and being identified in this Contract For Deed as
"Buyers."

4. Abstract of Title in parts.

Note: If more than one warranty deed, then all will have to be set out, i.e. as
to parties only since the property is set out in the very first deed



r "SCHEDULER" O\ - ' • « - • .

(Special Instructions)
NOTE: These instructions should be specific and must be complete in themselves, and not refer to or

adopt any other instrument or contract. The Escrow Agent can not undertake to construe contracts or de-
termine compliance therewith.

1. Immediately upon receipt of the yearly principal payments made by Cyprus Mines
and Congdon and Carey pursuant to Part IV B of the Contract For Deed(copy of which
is deposited in escrow under Schedule A, Paragraph 3 above) and as set out below,
plus accrued interest on the unpaid balance at eight per cent (8%) per annum,
escrow agent is authorized to deliver equal shares of such payment to each of the
following individuals, at their addresses set out on the first page of these in-
structions or at such other addresses as may from time to time be designated in
writing by any of said individuals to the satisfaction of the escrow agent.

Gerald E. Kosel
Howard E. Kosel
Amanda H. Kosel
Marvin C. Kosel
Inez Walker and
C. J. Walker

l/5th
l/5th
l/5th
l/5th
l/5th

Schedule of Payments;

Due Date

On or before Sept. 1, 1978
On or before Sept. 1, 1979
On or before Sept. 1, 1980
On or before Sept. 1, 1981

Amount

$ 7,500.00
15,000.00
22,500.00
22.500.00
$67,500.00

Upon receipt by the escrow agent of the full purchase price provided for in Part IV B,
of said Contract For Deed and as set out above (it being recognized that $7,500.00
of the full purchase price was paid previously) , escrow agent shall deliver to
Cyprus Mines and Congdon and Carey, c/o Congdon and Carey, 1776 Lincoln Street,
Suite 910, Denver, Colorado 80203, all items deposited in escrow under "Schedule A",
Paragraphs 1-4, inclusive.

Under the terms of Part 1W of said Contract For Deed, Cyprus Mines and Congdon and
Carey are obligated to make principal payments of $30,000.00 prior to any termination
by them Pnrr TY "f For and,w ,
except for such obligated , in the event of a failure of Congdon and Carey or Cyprus
Mines to make any principal payment subsequent to September 1, 1979, and as provided
in Paragraph 1 of this "Schedule B", and in Part IV B of said Contract For Deed, or
in the event of written notice to escrow agent by Congdon and Carey and Cyprus Mines
that they intend to terminate the Contract For Deed and have also provided escrow
agent with evidence satisfactory to said escrow agent that Geral E. Kosel et al
have been given the required 30 day notice called for under Part 5W of said Contract
For Deed, the escrow agent shall deliver to the parties "set out under Paragraph 1
above (being Gerald E. Kosel et al) all of the items deposited in escrow under
Schedule A, Paragrpahs 1-4, inclusive.



CONTRACT FOR DEED

I

PARTIES:

The parties to this Contract for Deed (hereinafter referred to

as Agreement) are _________ _ (hereinafter

called Sellers) and CYPRUS MINES CORPORATION, a _

corporation, _ , California, and CONGDON & CAREY, LTD.,

a _ ; _ corporation, Denver, Colorado, a joint venture

(hereinafter referred to as Buyers).

II

PURPOSE:

The purpose of this agreement is to fix the terms and conditions

under which the Sellers agree to sell and the Buyers agree to buy the prop-

erty described in Part III hereof.

Ill

PROPERTY;

The property to be covered by this agreement is described as follows

An undivided five-eighths (5/8ths) interest in the
Waggoner Mining Claim, an undivided five-eighths
interest in the Ora Bella Mining Claim, a one
hundred per cent (100%) interest in the Hoodoo
Gulch Mining Claim, and an undivided one-fourth

i (l/4th) interest in the Crown Point Mining Claim,
of such property being situated in Sections Five

(5) and Eight (8) in Township Fcur (4) North,
Range (4) East of the Black Hills Meridian,
Lawrence County, South Dakota, and are identified
as M.S. No. 649, 648, 931, and 912, respectively.

The Sellers and Buyers agree that the property described herein
Jr

contains approximately 21.32̂ acres. The Buyers agree that neither the Sellers

nor agents have made any representations with respect to this property other

than as set forth herein and specifically that the Sellers have made no rep-

resentations with respect to the location or quantity of minerals.

IV

CONSIDERATION;

As total consideration for the property described in Part III

hereof the Buyers agree to pay to the Sellers the sum of Seventy-Five

Thousand Dollars ($75,000.00), payable as follows:

A. Seven Thousand Five Hundred Dollars ($7,500.00) paid upon the

execution of this Agreement, the receipt and sufficiency of which is hereby

acknowledged by the Sellers.

B. The Buyers agree to pay the balance of Sixty-Seven Thousand

Five Hundred Dollars ($67,500.00) plus interest thereon at eight per cent



V: C' ••
(8%) per annum from .and after January , 1978, by making the following

principal payments plus accrued interest on the unpaid balance at eight

per cent (8%) per annum on the dates set forth:

September 1, 1978 $ 7,500.00

September 1, 1979 15,000.00

September 1, 1980 22,500.00

September 1, 1981 22,500.00

Total $67,500.00

N "7C. The parties agree that all payments made shall apply first to J '

the payment of interest and the balance to the reduction of principal. */

D. The parties agree that the Buyers shall have the right to pre-

pay all or any part of any sums due from time to time hereunder at any time

without penalty.

E. The parties agree that the purchase price set forth in this

Part IV may be modified as described in Part XV of this Agreement.

V

POSSESSION:

The parties agree that the Buyers may assume possession of the

property described in Part III hereof on January , 1978.

VI

TAXES;

The Sellers warrant that all taxes and special assessments(which

\ V'constitute a lien)on the property described in Part III hereof assessed for

the year 1977 and prior years have been paid.

The Buyers agree to pay all of the taxes and special assessments

assessed against the property described in Part III hereof for the year 1978

and all of such taxes and special assessments assessed for subsequent years

—ibefore the same become delinquent. If the Agreement is terminated as des- /

cribed in Part XV hereof, then the Buyers agree to pay all of the taxes and

special assessments assessed against the property described in Part III

hereof for the year of termination before such taxes become delinquent. ^

VII

IHSUFAHCE;

The Buyers agree to carry liability insurance covering their opera-

tions on the property described in Part III hereof, having a single limit of

Dollars ($ )

naming the Sellers as additional insureds.

VIII

ESCROW;



escrow instructions to and to establish an escrow account^with the First

National Bank of Denver, Denver, Colorado, the initial expenses of which

shall be borne equally by the parties and all subsequent charges which

shall be borne by the Sellers. The Buyers agree to make all deferred

payments required of them hereunder to the escrow agent for the account of

the Sellers and the escrow agent shall deduct from the last payment raade

by the Buyers the cost of the transfer fee imposed by the State of South

Dakota.

Upon the execution of this Agreement, the parties agree to deposit

with the escrow agent the original of this Agreement, warranty deeds from

each Seller and quit claim deeds from the Buyers to the Sellers, to the

property described in Part III hereof, all of which are to be delivered to

the Buyers upon the complete performance by them of all of the terms,

covenants and conditions of this agreement to be performed by them.

The parties agree that, when the abstract of title to the property

described in Part.Ill hereof has been brought down to date, examined and

approved by the Buyers, it shall be deposited with the escrow agent and

delivered by the escrow agent to the Buyers upon complete performance by the

Buyers of all of the terms, covenants and conditions of this Agreement assumed

by them.

As described in Part XV hereof, each of the Buyers agrees to

execute a quit claim deed to the property described in Part III hereof so

that if the Buyers determine to terminate the Agreement as provided in Part

XV hereof, then the quit claim deeds from the Buyers to the Sellers shall

be disbursed from escrow by the escrow agent and may be recorded by the

Sellers.

IX

TITLE;

The Sellers warrant that they have good and merchantable title to

the property described in Part III hereof, according to the Title Standards

adopted by the State Bar of South Dakota, subject only to easements and

rights-of-way of record and current taxes not delinquent.

Within a reasonable time after the execution of this Agreement, the

Sellers agree to secure a continuation down to date of the abstract of title

to the property described in Part III hereof and deliver the same to the

Buyers for examination by their attorney. Within sixty (60) days after

deliver of said abstract to the Buyers, the Buyers agree to have it examined

and if there are any defects in title under the Title Standards of the State

Bar of the State of South Dakota,,,then the Buyers shall have the right to



(declare this Agreement 'null and void and to demand of the Sellers that they

return the down payment. A The Duyero ohall oloo have the right/ -oq further
lr\ tW ^o

* .

fhf* 6

decor ibod in Part XV hereof, .to demand that if thoro aro defects in title-

under the Title Gtandardo of the State Bar of the State of GouLh BaKoLa,

that a proportionate reduction in the purchase price and *«• the Thirty

Tliousand Dollar ($30,000.00) amount referred to in Part XVAof Lhio Agreement
i^fc-eit sei «o t /o f * J /W

A bo mad». If there are no defects in title under the Title Standards of the

>• State Bar of the State of South Dakota, then the parties agree to return

the abstract to the escrow agent described herein.

Upon the execution of this Agreement, the Sellers agree to

deposit with the escrow agent good and sufficient warranty deeds from each

Seller covering the property described in Part III hereof to be delivered

to the Buyers upon the complete performance by them of all of the terms,

covenants, and conditions of this Agreement to be performed by them.

X l

MECHANIC'S LIENS:

The Buyers agree that they will not permit the filing of any

mechanic's liens on the property described in Part III hereof at any time

during the term of this Agreement. The Buyers agree that if any mechanic's

liens are filed they will be discharged within thirty (30) days after the

Buyers have notice of said filing. The parties agree that the violation of

the provisions of this part shall constitute a default hereunder.

XI

TIME:

The parties agree that time is of the essence of this Agreement.

XII

SALE OR ASSIGNMENT: 1A'1

The Buyers agree not to assign this Agreement, or sell or other-

wise dispose of any interest in the property described in Part III hereof,
f

f hfl^*t^ e*ther i° whole or in part, to any other person, firm or corporation for any

^JU vZV^ reason without the express written consent of the Seljers.. Consent granted
W" rW»4l ooi tc uno-<>i»t»l>U u i ^ K < U ; ?^*i« J K««'«^,^*t*KM«4<k . M^^aJIv^./^ ) T^^n/re. *otj <n. a//

\
in~-any case QC v>aivor olr oonoenfc shall not cornetitute—eenseftt— exeeptr^lec—fe&e

»-»-ii0«N in \ *» l*_ »t i . _ L ; Ki..£>ilfi. i)f gA 4 t'l"

-t>t^̂

r^nfTJti1"nfp fl dftfvalt harftnnrla: •nra: •
>^ nVfeJ/

HOLD KAR-1LESS:

The Buyers agree toehold the Sellers harmless from any liability

of any kind or character arising out of the use and occupation of the

property described in Part III hereof by the Buyers, or anyone claiming



under them, including but not limited to a reasonable attorney fee for any

litigation to which the Sellers are made a party or threatened to be made a

party, and which arises out of the use and occupation of the property des-

cribed in Part III hereof by the Buyers.

XIV

EMINENT DOMAIN: dX-t-. ,

The parties agree that it all or /any part of the property described

in Fart III hereof is taken by any ̂ governmental or quasi-governmental body

under the power of eminent domain,fithe threat of the use of the power of

eminent domain, that the entire/award received from such taking shall be

applied to the latest maturing installment of the balance due hereunder.

XV

TERMINATION;

The parties agree that the Buyers may terminate this Agreement at

any time after the Buyers have made principal payments on the purchase price

totalling at least Thirty Thousand Dollars ($30,000.00). In order to ter-

minate the Agreement, the Buyers shall give to the Sellers thirty (30) days

written notice of their intent to terminate the Agreement and this Agreement

shall terminate at the end of such thirty (30) day period. The Buyers shall

also cooperate v/ith the Sellers in obtaining all documents previously placed

in escrow with the escrow agent. In the event the Buyers make such election,

then the Sellers agree that the Buyers' obligation to make the additional

payments of principal in excess of Thirty Thousand Dollars ($30,000.00) and

interest is null and void and both parties shall be released of any and all

obligations which might be owed to the other party. The Buyers agree to exe-

cute quit claim deeds to the property described in Part III hereof in favor

of the Sellers and such quit claim deeds shall be released from escrow if the

Buyers elect to terminate this Agreement as provided herein.

XVI

LIMITATION ON MINING;

The Buyers agree that they shall not mine ore in connercial quantities

from the property described in Part III hereof unless they have first paid, in

full the purchase price and accrued interest as set forth in Part IV hereof.

However, the Sellers agree that this shall not prohibit the Buyers from re-

moving from time to time such ore and material as may be necessary for the

Buyers to make analysis of value, metallurgical tests, and other like pur-

7



poses. The Buyers agree that the Sellers and their agents may inspect the

property during such time and also inspect the mining and testing being

made by. the Buyers and to report from time to time as to the status of the

mining operations. The mining of ore by the Buyers in commercial quantities

without payment in full of the purchase price and accrued interest shall

constitute a default hereunder.

JLs A k XVI1

wi'' vfr*
TIMBER: ' ''P jjjf

The parties agree that if the Buyers (to the extent Buyers have
the right to so do) shall sell any of the standing timber on the property
described in Part III hereof or the right to cut any of such timber prior
to the complete and full payment of the purchase price plus accrued interest
set forth in Part IV hereof, then the Buyers shall pay to the Sellers their
proportionate share (based on the approximate undivided fractional interest
set forth in Part III) of the net proceeds received from such sale. If
Buyers do not elect to terminate this agreement under Parts IX and IgTjSZ-
hereof, Sellers shall have the right (subject to the rights of any co-owners)
until September 1, 1982 to remove any marketable standing timber then re-
maining on the property deserved in Part III, provided, however, that Sellers
shall not unreasonably hinder or interfere with any operations then being
conducted on the properties by Buyers. Once the Buyers have made complete and
full payment of the purchase price plus accrued interest set forth in Part
IV hereof, Sellers rights as to £& timber on the property described in Part
III shall terminate.

XVIII

JOIE3T AND SEVERAL LIABILITY;

The Buyers agree that their liability and undertaking under this

Agreement, including the liability for payment in full of the purchase price

and accrued interest shall be joint and several.

XIX

SHORT FORM CONTRACT FOR DEED;

The parties agree that short form contract for deed will be

prepared and executed and placed of record in the office of the Register of

Deeds of Lawrence County, South Dakota.

XX

LAW GOVERNING;

The parties agree that this is a South Dakota contract and shall

be governed, interpreted, and construed according to the laws of South

Dakota, notwithstanding that one or more of the parties hereto may be a

resident of a State other than South Dakota or that they may have signed

this Agreement in a State other than South Dakota.



r
Any party executing this Agreement who is not a resident of

South Dakota does hereby agree that service of process upon him or her in

any dispute arising under this Agreement may be made by serving the

Secretary of State of South Dakota, with instructions to the Secretary

of State of South Dakota to immediately forward a true copy of said process

to the person or persons to be served at the last known address of said

person or persons and, in addition by mailing to said person or persons a

true copy of said process at -the last address of which said persons have

furnished the person instituting such process.

The parties agree that all disputes arising hereunder shall be

submitted to a state or federal court having jurisdiction of the parties

and the subject matter and located and sitting within the State of South

Dakota.

XXI

COUNTERPARTS;

The parties agree that this Agreement may be executed in as many

counterparts by the Sellers as there are Sellers and in as many counter-

parts by the Buyers as there are Buyers and that all such counterparts

shall be considered originals of this Agreement.

XXII

DEFAULT;

In the event the Buyers default in the performance of any of the

terms, covenants, conditions or obligations of this Agreement assumed by

them, the parties agree that the Sellers shall have the option to declare

all deferred balances due and payable. Said option shall be exercisable by

giving to the Buyers at their address in

"

by certified mail, thirty (30) doyc written notice of the nature of such

default. » In the event of the failure of the Buyers to cure such default

within such thirty (30) day period, then all such deferred balances shall
/>

be due and payable at the end of said thirty (30) day period and Sellers

shall have the right to retake possession of the property described in

Part III hereof and to retain all payments made by the Buyers and all *

improvements made by them on the premises as liquidated damages for the

breach of this Agreement, accurate damages being incapable of ascertainment.

The parties agree that, in the event of such default, all other

remedies available to the Sellers under the laws of South Dakota shall accrue

to the Sellers.
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XXIII

INTEGRATION:

The parties agree that this writing constitute the entire Agree-

ment between them and that there are no other oral or collateral agreements

or understandings of any kind or character except those contained herein.

XXIV

BINDING EFFECT:

This Agreement shall extend to and be binding upon the heirs,

administrators, executors, successors and assigns of the Sellers and Buyers.

XXV

HEADINGS;

The headings used for each paragraph herein are for descriptive

purposes only.

Dated this day of , 1977.

"SELLERS"

"BUYERS"

CYPRUS MINES CORPORATION

BY

ITS

CONGDON & CAREY, LTD.

BY



CONTRACT FOR DEED

I

PARTIES:

The parties to this Contract for Deed (hereinafter referred to

as Agreement) are THE ESTATE OF MAGDALINA WAGGONER, Deceased, (hereinafter

called Seller) and CYPRUS MINES CORPORATION, a New York

corporation, Los Angeles , California, and CONGDON AND CAREY,LTD

a Colorado limited partnership, Denver, Colorado, a joint venture (hereinafter

referred to as Buyers).

II

PURPOSE:

The purpose of this agreement is to fix the terms and conditions

under which the Sellers agree to sell and the Buyers agree to buy the prop-

erty described in Part III hereof.

Ill

PROPERTY:

The property to be covered by this agreement is described as follows:

An undivided five-eighths (5/8ths) interest in the
Waggoner Mining Claim, an undivided five-eighths
(5/8ths) interest in the Ora Bella Mining Claim, a
one hundred per cent (100%) interest in the Hoodoo
Gulch Mining Claim, and an undivided one-fourth
(l/4th) interest in the Crown Point Mining Claim,
all of such property being situated in Sections Five
(5) and Eight (8) in Township Four (4) North, Range
Four (4) East of the Black Hills Meridian, Lawrence
County, South Dakota, and are identified as M.S. No.
649, 648, 931, and 912, respectively.

The Sellers and Buyers agree that the property described herein

contains approximately 21.32 acres. The Buyers agree that neither the Sellers

nor agents have made any representations with respect to this property other

than as set forth herein and specifically that the Sellers have made no rep-

resentations with respect to the location or quantity of minerals.

IV

CONSIDERATION:

As total consideration for the property described in Part III here-

of, the Buyers agree to pay to the Sellers the sum of Seventy-Five Thousand

Dollars ($75,000.00), payable as follows:

COCA-01-074



CONTRACT FOR DEED

I

PARTIES:

The parties to this Contract for Deed (hereinafter referred to

as Agreement) are THE ESTATE OF MAGDALINA WAGGONER, Deceased, (hereinafter
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a Colorado limited partnership, Denver, Colorado, a joint venture (hereinafter

referred to as Buyers).

II
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under which the Sellers agree to sell and the Buyers agree to buy the prop-

erty described in Part III hereof.

Ill

PROPERTY:

The property to be covered by this agreement is described as follows:

An undivided five-eighths (5/8ths) interest in the
Waggoner Mining Claim, an undivided five-eighths
(5/8ths) interest in the Ora Bella Mining Claim, a
one hundred per cent (100%) interest in the Hoodoo
Gulch Mining Claim, and an undivided one-fourth
(l/4th) interest in the Crown Point Mining Claim,
all of such property being situated in Sections Five
(5) and Eight (8) in Township Four (4) North, Range
Four (4) East of the Black Hills Meridian, Lawrence
County, South Dakota, and are identified as M.S. No.
649, 648, 931, and 912, respectively.

The Sellers and Buyers agree that the property described herein

contains approximately 21.32 acres. The Buyers agree that neither the Sellers

nor agents have made any representations with respect to this property other

than as set forth herein and specifically that the Sellers have made no rep-

resentations with respect to the location or quantity of minerals.

IV

CONSIDERATION:

As total consideration for the property described in Part III here-

of, the Buyers agree to pay to the Sellers the sum of Seventy-Five Thousand

Dollars ($75,000.00), payable as follows:



VII

INSURANCE:

The Buyers agree to carry liability insurance covering their opera-

tions on the property described in Part III hereof, having a single limit of

One Million Dollars ($1,000,000.00) naming the Sellers as additional insureds.

VIII

ESCROW:

Upon the execution of this Agreement, the parties agree to execute

escrow instructions to and to establish an escrow account with the

, Billings, Montana., the initial

expenses of which shall be borne equally by the parties and all subsequent

charges which shall be borne by the Sellers. The Buyers agree to make all

deferred payments required of them hereunder to the escrow agent for the

account of the Sellers and the escrow agent shall deduct from the last pay-

ment made by the Buyers the cost of the transfer fee imposed by the State

of South Dakota.

Upon the execution of this Agreement, the parties agree to deposit

with the escrow agent the original of this Agreement, a warranty deed from

the Seller and quit claim deeds from the Buyers to the Seller, to the property

described in Part III hereof, all of which are to be delivered to the Buyers

upon the complete performance by them of all of the terms, covenants and con-

ditions of this agreement to be performed by them.

The parties agree that, when the abstract of title to the property

described in Part III hereof has been brought down to date, examined and

approved by the Buyers, it shall be deposited with the escrow agent and

delivered by the escrow agent to the Buyers upon complete performance by the

Buyers of all of the terms, covenants and conditions of this Agreement

assumed by them.

As described in Partxivhereof, each of the Buyers agrees to exe-

cute a quit claim deed to the property described in Part III hereof so that

if the Buyers determine to terminate the Agreement as provided 1n Part XIV

hereof, then the quit claim deeds from the Buyers to the Seller shall be

disbursed from escrow by the escrow agent and may be recorded by the Seller.

-3-



VII

INSURANCE:

The Buyers agree to carry liability insurance covering their opera-

tions on the property described in Part III hereof, having a single limit of

One Million Dollars ($1,000,000.00) naming the Sellers as additional insureds.

VIII

ESCROW:

Upon the execution of this Agreement, the parties agree to execute

escrow instructions to and to establish an escrow account with the

, Billings, Montana., the initial

expenses of which shall be borne equally by the parties and all subsequent
A

charges^which shall be borne by the Sellers. The Buyers agree to make all

deferred payments required of them hereunder to the escrow agent for the

account of the Sellers and the escrow agent shall deduct from the last pay-

ment made by the Buyers the cost of the transfer fee imposed by the State

of South Dakota.

Upon the execution of this Agreement, the parties agree to deposit

with the escrow agent the original of this Agreement, a warranty deed from

the Seller and quit claim deeds from the Buyers to the Seller, to the property

described in Part III hereof, all of which are to be delivered to the Buyers

upon the complete performance by them of all of the terms, covenants and con-

ditions of this agreement to be performed by them.

The parties agree that, when the abstract of title to the property

described in Part III hereof has been brought down to date, examined and

approved by the Buyers, it shall be deposited with the escrow agent and

delivered by the escrow agent to the Buyers upon complete performance by the

Buyers of all of the terms, covenants and conditions of this Agreement

assumed by them.

As described in PartxiVhereof, each of the Buyers agrees to exe-

cute a quit claim deed to the property described in Part III hereof so that

if the Buyers determine to terminate the Agreement as provided 1n Part xiv

hereof, then the quit claim deeds from the Buyers to the Seller shall be

disbursed from escrow by the escrow agent and may be recorded by the Seller.
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Seller agrees that the Buyers' obligation to make the additional payments of

principal in excess of Thirty Thousand Dollars ($30,000.00) and interest is

null and void and both parties shall be released of any and all obligations

which might be owed to the other party. The Buyers agree to execute quit

claim deeds to the property described in Part III hereof in favor of the

Seller and such quit claim deeds shall be released from escrow if the Buyers

elect to terminate this Agreement as provided herein.

XV

LIMITATION ON MINING:

The Buyers agree that they shall not mine ore in commercial quanti-

ties from the property described in Part III hereof unless they have first

paid in full the purchase price and accrued interest as set forth in Part IV

hereof. However, the Seller agrees that this shall not prohibit the Buyers

from removing from time to time such ore and material as may be necessary for

the Buyers to make analysis of value, metallurgical tests, and other like

purposes. The Buyers agree that the Seller and its agents may inspect the

property during such time and also inspect the mining and testing being

made by the Buyers and to report from time to time as to the status of the

mining operations. The mining of ore by the Buyers 1n commercial quantities

without payment in full of the purchase price and accrued interest shall

constitute a default hereunder.

XVI

TINBER:

The parties agree that if the Buyers (to the extent Buyers have

the right to so do) shall sell any of the standing timber on the property

described in Part III hereof or the right to cut any of such timber prior

to the complete and full payment of the purchase price plus accrued Interest

set forth in Part IV hereof, then the Buyers shall pay to the Seller their

proportionate share (based on the approximate undivided fractional interest

set forth in Part III) of the net proceeds received from such sale. If

Buyers do not elect to terminate this Agreement under Part. XIV hereof,

Seller shall have the right (subject to the rights of any co-owners) until

September 1, 1982 to remove any marketable standing timber then remaining
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Seller agrees that the Buyers' obligation to make the additional payments of

principal in excess of Thirty Thousand Dollars ($30,000.00) and interest is
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the right to so do) shall sell any of the standing timber on the property

described in Part III hereof or the right to cut any of such timber prior

to the complete and full payment of the purchase price plus accrued Interest

set forth in Part IV hereof, then the Buyers shall pay to the Seller their

proportionate share (based on the approximate undivided fractional interest

set forth in Part III) of the net proceeds received from such sale. If

Buyers do not elect to terminate this Agreement under Part. XIV hereof,

Seller shall have the right (subject to the rights of any co-owners) until

September 1, 1982 to remove any marketable standing timber then remaining
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STATE OF
SS

COUNTY OF

On this day of

officer, personally appeared

the

"BUYERS"

CYPRUS MINES CORPORATION

BY:

ITS:

CONGDON AND CAREY, LTD. 5

BY:
General Partner

_, 1978, before me, the undersigned

, who acknowledged himself to be

he, as such

of the Estate of Magdalina Waggoner, Deceased, and that

, being authorized so to do, executed the fore-

going instrument for the purposes therein contained by signing his name as

the of the said estate.

In witness whereof I hereunto set my hand and official seal.

(SEAL)

STATE OF

NOTARY PUBLIC

My Commission Expires:_•

COUNTY OF
SS

_i 1978, before me, the undersigned

, who acknowledged himself to

On this day of

officer, personally appeared

be the of CYPRUS MINES CORPORATION, a corporation, and that he,

as such , being authorized so to do, executed the foregoing

instrument for the purposes therein contained by signing the name of the

corporation by himself as .

In witness whereof I hereunto set my hand and official seal.

(SEAL)
NOTARY PUBLIC

My Commission Expires;
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"BUYERS"

CYPRUS MINES CORPORATION

BY:

ITS:

CONGDON AND CAREY, LTD. 5

BY:
General Partner

STATE OF

COUNTY OF
ss

On this day of

officer, personally appeared

the

_, 1978, before me, the undersigned
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he, as such
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COUNTY OF
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On this day of
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be the of CYPRUS MINES CORPORATION, a corporation, and that he,

as such , being authorized so to do, executed the foregoing

instrument for the purposes therein contained by signing the name of the

corporation by himself as '

In witness whereof I hereunto set my hand and official seal.

(SEAL)
NOTARY PUBLIC

My Commission Expires:

-10-



STATE OF COLORADO
ss

COUNTY OF DENVER _ :

On this _ day of _ , 1978, before me, the undersigned

officer, personally appeared _ _ _ , who acknowledged himself to
general Ltd, 5, a limited

be one of the/partners of Congdon and Carey.,/ partnership, and that he,

as such partner, being authorized so to do, executed the foregoing instrument

for the purposes therein contained by signing the name of the partnership
general

by himself as a/partner.

In witness whereof I hereunto set my hand and official seal.

NOTARY PUBLIC
(SEAL)

N|y Commission Expires:
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STATE OF COLORADO :
SS

COUNTY OF DENVER :
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as such partner, being authorized so to do, executed the foregoing instrument

for the purposes therein contained by signing the name of the partnership
general

by himself as a/partner.

In witness whereof I hereunto set my hand and official seal.

NOTARY PUBLIC
(SEAL)

ffy Commission Expires:
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CONTRACT FOR DEED

I

PARTIES:

The parties to this Contract for Deed (hereinafter referred to

as Agreement) are THE ESTATE OF MAGDALENA WAGGONER, Deceased, (hereinafter

called Seller) and CYPRUS MINES CORPORATION, a New York corporation, Los

Angeles, California, and CONGDON & CAREY, LTD. 5, a Colorado limited partner-

ship, Denver, Colorado, a joint venture (hereinafter referred to as Buyers).

II

PURPOSE:

The purpose of this agreement is to fix the terms and conditions

under which the Seller agrees to sell and the Buyers agree to buy the prop-

erty described in Part III hereof.

Ill

PROPERTY:

The property to be covered by this agreement is described as follows:

An undivided five-eighths (5/8ths) interest in the
Waggoner Mining Claim, an undivided five-eighths
(5/8ths) interest in the Ora Bella Mining Claim, a
one hundred per cent (100%) interest in the Hoodoo
Gulch Mining Claim, and an undivided one-fourth
(l/4th) interest in the Crown Point Mining Claim,
all of such property being situated 1n Sections Five
(5) and Eight (8) in Township Four (4) North, Range
Four (4) East of the Black Hills Meridian, Lawrence
County, South Dakota, and are identified as M.S. No.
649, 648, 931, and 912, respectively.

The Seller and Buyers agree that the property described herein

contains approximately 21.32 acres. The Buyers agree that neither the Seller

nor its agents have made any representations with respect to this property

other than as set forth herein and specifically that the Seller has made no

representations with respect to the location or quantity of minerals.

IV

CONSIDERATION:

As total consideration for the property described in Part III here-

of, the Buyers agree to pay to the Seller the sum of Seventy-Five Thousand

Dollars ($75,000.00), payable as follows:

COCA-01-075
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A. Seven Thousand Five Hundred Dollars ($7,500.00) paid upon the

execution of this Agreement, the receipt and sufficiency of which is hereby

acknowledged by the Seller.

B. The Buyers agree to pay the balance of Sixty-Seven Thousand

Five Hundred Dollars ($67,500.00) plus interest thereon at eight per cent

(8%) per annum from and after the date of possession by making the following

principal payments plus accrued interest on the unpaid balance at eight per

cent (8%) per annum on the dates set forth:

September 1, 1978 • $ 7,500.00

September 1, 1979 15,000.00

September 1, 1980 22,500.00

September 1, 1981 22,500.00

Total $67,500.00

C. The parties agree that all payments made shall apply first to

the payment of interest and the balance to the reduction of principal.

D. The parties agree that the Buyers shall have the right to pre-

pay all or any part of any sums due from time to time hereunder at any time

without penalty.

V

POSSESSION:

The parties agree that the Buyers may assume possession of the

property described in Part III hereof on fi^f j , 1978.

VI

TAXES:

The Seller warrants that all taxes and special assessments which

constitute a Hen on the property described in Part III hereof assessed for

the year 1977 and prior years have been paid.

The Buyers agree to pay all of the taxes and special assessments

assessed against the property described in Part III hereof for the year 1978

and all of such taxes and special assessments assessed for subsequent years

before the same become delinquent. If the Agreement 1s terminated as des-

cribed in Part XIV hereof, then the Buyers agree to pay all of the taxes and
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special assessments assessed against the property described 1n Part III

hereof for the year of termination before such taxes become delinquent.

VII

INSURANCE:

The Buyers agree to carry liability insurance covering their opera-

tions on the property described in Part III hereof, having a single limit of

One Million Dollars ($1,000,000.00) naming the Seller as an additional insured.

VIII

ESCROW;

Upon the execution of this Agreement, the parties agree to execute

escrow instructions to and to establish an escrow account with First

Northwestern National Bank of Billings, Billings, Montana, the initial

expenses of which shall be borne equally by the parties and all subsequent

chargesAwhich shall be borne by the Seller. The Buyers agree to make all

deferred payments required of them hereunder to the escrow agent for the

account of the Seller and the escrow agent shall deduct from the last payment

made by the Buyers the cost of the transfer fee imposed by the State of

South Dakota.

Upon the execution of thi.s Agreement, the parties agree to deposit

with the escrow agent the original of this Agreement, a warranty deed from

the Seller and quit claim deeds from the Buyers to the Seller, to the property

described in Part III hereof, all of which are to be delivered to the Buyers

upon the complete performance by them of all of the terms, covenants and con-

ditions of this agreement to be performed by them.

The parties agree that, when the abstract of title to the property

described in Part III hereof has been brought down to date, examined and

approved by the Buyers, it shall be deposited with the escrow agent and

delivered by the escrow agent to the Buyers upon complete performance by the

Buyers of all of the terms, covenants and conditions of this Agreement

assumed by them.

As described 1n Part XV hereof, each of the Buyers agrees to exe-

cute a quit claim deed to the property described in Part III hereof so that

if the Buyers determine to terminate the Agreement as provided in Part XV

-3-
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hereof, then the quit claim deeds from the Buyers to the Seller shall be

disbursed from escrow by the escrow agent and may be recorded by the Seller.

IX

TITLE:

The Seller warrants that it has good and merchantable title to

the property described in Part III hereof, according to the Title Standards

adopted by the State Bar of South Dakota, subject only to easements and

rights-of-way of record and current taxes not delinquent.

The Seller and Buyers agree that the Seller has secured a continu-

ation down to date of the abstract of title to the property described in

Part III hereof and delivered the same to the Buyers for examination by their

attorney. The Buyers agree that they have examined the abstract and found

no defects in title under the Title Standards of the State Bar of the State

of South Dakota. The parties agree to return the abstract to the escrow

agent described herein.

Upon the execution of this Agreement, the Seller agrees to deposit

with the escrow agent a good and sufficient warranty deed from the Seller

covering the property described in Part III hereof to be delivered to the

Buyers upon the complete performance by them of all of the terms, covenants,

and conditions of this Agreement to be performed by them.

X

MECHANIC 'S LIENS;

The Buyers agree that they will not permit the f i l ing of any

mechanic 's l iens on the property described in Part III hereof at any time

during the term of this Agreement. The Buyers agree that if any mechanic's

l iens are fi led they wi l l be discharged wi th in thirty (30) days after the

Buyers have notice of said fi l ing. The parties agree that the violation of

the provisions of this part shall constitute a default hereunder.

XI

TIME;

The parties agree that time is of the essence of this Agreement.

-4-
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XII

SALE OR ASSIGNMENT:

Until such time as the total purchase price is paid, the Buyers

agree not to assign this Agreement, or sell or otherwise dispose of any

interest in the property described in Part III hereof, either in whole or

in part, to any other person, firm or corporation for any reason without

the express consent of the Seller; provided, however, that such consent

shall not be unreasonably withheld; provided further, that each Buyer may

assign any part or all of their respective rights and interests to a corp-

oration owned and controlled by each or to a successor by reason of a sale

of substantially all of such assignor's assets, merger, consolidation or

reorganization without the consent of Seller, but no such assignment or

transfer shall operate to relieve the transferor or assignor of any liabil-

ity or obligation under this Agreement which arose prior to such transfer.

Consent granted in any case or waiver of consent shall not constitute consent

except for the specific waiver or consent granted. Violations of the provi-

sions of this part shall constitute a default hereunder.

XIII

HOLD HARMLESS;

The Buyers agree to defend and hold the Seller harmless from any

liability of any kind or character arising out of the use and occupation of

the property described in Part III hereof by the Buyers, or anyone claiming

under them, including but not limited to a reasonable attorney fee for any

litigation to which the Seller is made a party or threatened to be made a

party, and which arises out of the use and occupation of the property

described in Part III hereof by the Buyers.

XIV

TERMINATION:

The parties agree that the Buyers may terminate this Agreement at

any time after the Buyers have made principal payments on the purchase price

totalling at least Thirty Thousand Dollars ($30,000.00) on the dates set

forth in Part IV B hereof or by prepayment. In order to terminate the Agree-
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ment, the Buyers shall give to the Seller thirty (30) days written notice

of their intent to terminate the Agreement and this Agreement shall termin-

ate at the end of such thirty (30) day period. The Buyers shall also cooper-

ate with the Seller in obtaining all documents previously placed in escrow

with the escrow agent. In the event the Buyers make such election, then the

Seller agrees that the Buyers' obligation to make the additional payments of

principal in excess of Thirty Thousand Dollars ($30,000.00) and interest is

null and void and both parties shall be released of any and all obligations

which might be owed to the other party*. The Buyers agree to execute quit

claim deeds to the property described in Part III hereof in favor of the

Seller and such quit claim deeds shall be released from escrow if the Buyers

elect to terminate this Agreement as provided herein.

XV

LIMITATION ON MINING;

The Buyers agree that they shall not mine ore in commercial quanti-

ties from the property described in Part III hereof unless they have first

paid in full the purchase price and accrued interest as set forth in Part IV

hereof. However, the Seller agrees that this shall not prohibit the Buyers

from removing from time to time such ore and material as may be necessary for

the Buyers to make analysis of value, metallurgical tests, and other like

purposes. The Buyers agree that the Seller and its agents may inspect the

property during such time and also inspect the mining and testing being

made by the Buyers and to report from time to time as to the status of the

mining operations. The mining of ore by the Buyers in commercial quantities

without payment in full of the purchase price and accrued interest shall

constitute a default hereunder.

XVI

TIMBER:

The parties agree that if the Buyers (to the extent Buyers have

the right to so do) shall sell any of the standing timber on the property

described in Part III hereof or the right to cut any of such timber prior

to the complete and full payment of the purchase price plus accrued interest

set forth in Part IV hereof, then the Buyers shall pay to the Seller their
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proportionate share (based on the approximate undivided fractional interest

set forth in Part III) of the net proceeds received from such sale. If

Buyers do not elect to terminate this Agreement under Part XIV hereof,

Seller shall have the right (subject to the rights of any co-owners) until

September 1, 1982 to remove any marketable standing timber then remaining

on the property described in Part III; provided, however, that Seller shall

not unreasonably hinder or interfere with any operations then being conducted

on the properties by Buyers. Once the Buyers have made complete and full pay

ment of the purchase price plus accrued interest, as set forth in Part IV

hereof, Seller's rights as to any timber on the property described in Part

III shall terminate.

XVII

JOINT AND SEVERAL LIABILITY;

The Buyers agree that their liability and undertaking under this

Agreement, including the liability for payment in full of the purchase price

and accrued interest, shall be joint and several.

XVIII

SHORT FORM CONTRACT FOR DEED:

The parties agree that a short form contract for deed will be pre-

pared and executed and placed of record in the office of the Register of

Deeds of Lawrence County, South Dakota.

XIX

LAW GOVERNING:

The parties agree that this is a South Dakota contract and shall

be governed, interpreted, and construed according to the laws of South

Dakota, notwithstanding that one or more of the parties hereto may be a

resident of a State other than South Dakota or that they may have signed

this Agreement in a State other than South Dakota.

Any party executing this Agreement who is not a resident of

South Dakota does hereby agree that service of process upon him or her in

any dispute arising under this Agreement may be made by serving the

Secretary of State of South Dakota, with instructions to the Secretary

of State of South Dakota to immediately forward a true copy of said process
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to the person or persons to be served at the last known address of said

person or persons and, in addition by mailing to said person or persons a

true copy of said process at the last address of which said persons have

furnished the person instituting such process.

The parties agree that all disputes arising hereunder shall be

submitted to a state or federal court having jurisdiction of the parties

and the subject matter and located and sitting within the State of South

Dakota.

XX '

COUNTERPARTS:

The parties agree that this Agreement may be executed in as many

counterparts by the Seller as there are Sellers and in as many counterparts

by the Buyers as there are Buyers and that all such counterparts shall be

considered originals of this Agreement.

XXI

OBLIGATION TO COMPLY WITH APPLICABLE LAWS:

Buyers, at their sole expense, shall promptly comply with all laws,

orders, and regulations of federal, state, county, and municipal authorities,

and with any direction of any public officer, pursuant to law, which shall

impose any duty upon the Buyers or Seller with respect to the property

described in Part III hereof. The Buyers shall, at their sole expense,

obtain all licenses and permits which may be required with the conduct of

their business on the property described in Part III hereof.

XXII

UNAVOIDABLE DELAY:

If there shall occur on or after the commencement date of this

Agreement, any act of God, governmental restriction, regulation, or control

beyond the reasonable control of the Buyers, and as a result of one or all

of the above mentioned events, the Buyers fail to punctually perform any obli-

gation on their part to be performed under this Agreement, then such failure

shall be excused and shall not be a breach of this Agreement by the party in

question, but only to the extent and for the time occasioned by such event.
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XXIII

DEFAULT:

In the event the Buyers default in the performance of any of the

terms, covenants, conditions or obligations of this Agreement assumed by

them, the parties agree that the Seller shall have the option to declare

all deferred balances due and payable. Said option shall be exercisable by

giving to the Buyers at their address in Cyprus Mines Corporation, 555 Flower

Street, Los Angeles, California 90071 and Congdon & Carey, Ltd. 5, 1776

Lincoln Street, Suite 910, Denver, Colorado 80203 by certified mail, thirty

(30) days written notice of the nature of such default. In the event of the

failure of the Buyers to cure such default within such thirty (30) day period,

then all such deferred balances shall be due and payable at the end of said

thirty (30) day period and Seller shall have the right to retake possession

of the property described in Part III hereof and to retain all payments made

by the Buyers and all improvements made by them on the premises as liquidated

damages for the breach of this Agreement, accurate damages being incapable

of ascertainment.

The parties agree that, in the event of such default, all other

remedies available to the Seller under the laws of South Dakota shall accrue

to the Seller.

XXIV

INTEGRATION:

The parties agree that this writing constitutes the entire Agree-

ment between them and that there are no other oral or collateral agreements

or understandings of any kind or character except those contained herein.

XXV

BINDING EFFECT:

This Agreement shall extend to and be binding upon the heirs,

administrators, executors, successors and assigns of the Seller and Buyers.

XXVI

HEADINGS;

The headings used for each paragraph herein are for descriptive

purposes only.
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Dated this day of , 1978.

STATE OF
SS

COUNTY OF

"SELLER"

ESTATE OF MAGDALENA WAGGONER, DECEASED

BY:

ITS: ' •

"BUYERS"

CYPRUS MINES CORPORATION

ITS: V i c e Pres ident

CONGDONJ CAREY, LTD. 5

BY :^ ^x W^.^, L^

ITS: General Partner

On this day of , 1978, before me, the undersigned

officer, personally appeared Amanda Kosel, who acknowledged herself to be the

petitioner of the Estate of Magdalena Waggoner, Deceased, and that she as such

petitioner, being authorized so to do, executed the foregoing instrument for

the purposes therein contained by signing her name as the petitioner of the -

said estate.

In witness whereof I hereunto set my hand and official seal.

NOTARY PUBLIC

My Commission Expires:_

COUNTY'

f On this //^day
X>

officer, personally appeareer******

be if

as such

. 1978, before me, the undersigned

acknowledged himself to

f CYPRUS MINES CORPORATION, a corporation, and that he,

, being authorized so to do, executed the foregoing
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instrument for the purposes therein contained by signing the name of the

corporation by himself as

(SEAL)

In witness whereof I hereunto set my hand and official seal.

OFFICIAL SEAL
GLORIA M. JUDGE -

NOTAIW PUBLIC - CALIFORNIA

IOS ANGELES COUNTY

NOTARY PUBLIC

Commission

STATE OF
/^~

COUNTY OF
ss

On thi s day of 1978, before me, the undersigned

officer, personally appeared Thomas E. Congdon, who acknowledged himself to

be one of the general partners of CONGDON & CAREY, LTD. 5, a limited partner

ship, and that he, as such general partner, being authorized so to do,

executed the foregoing instrument for the purposes therein contained by

signing the name of the partnership by himself as a general partner.

In witness whereof I hereunto set my hand and official seal.

(SEAL)

<<<<*fr^
NOTARY PUBLIC

My Commission Expires:

^0*2^.

/£,
'
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AMENDMENT OF LEASE AND OPTION TO PURCHASE

THIS AGREEMENT AND AMENDMENT, made and entered into as of the

;&?£* day of M Jo^g,' , 1983, by and between NORTHWESTERN

METAL COMPANY, a Nebraska corporation, whose address is Superior

Industrial Park, P.O. Box 81826, Lincoln, Nebraska 68501

(hereinafter referred to as "Northwestern"), and CYPRUS MINES

CORPORATION, a Delaware corporation, with an office at 7000 South

Yoaealte Street, P.O. Box 3299, Englewood, Colorado 801SS, and

CoCa MINES INC., a Colorado corporation, whose address is 910

Denver Center Building, 1776 Lincoln Street, Denver, Colorado

80203, successors in interest to CONGDON AND CAREY, LTD. 5,

(hereinafter referred to as "Lessee" whether one or more):

WITNESSETH:

WHEREAS, under date of September 1, 1976 ("Lease Date"),

Northwestern entered into a certain Lease and Option to Purchase

with Congdon and Carey, Ltd. 5,. a limited partnership under the

provisions of Colorado Revised Statutes, attecting certain lanos

situated in Lawrence County, South Dakota, a memorandum of which

was recorded in the Official Records of Lawrence County, Sout.li

Dakota, on July 21. 1983 , Document

Number Ri-«n97 . and j

WHEREAS, Congdon and Carey, Ltd. 5, entered into a Joint Venture

Agreement as of January 1, 197S, with Cyprus Mines Ooit-urdiion,

andr

WHEREAS, in accordance with the provisions ot the atorcment mr.cu

Lease and Option to Purchase and the Joint Venture Agreement,

Congdon and Carey, Ltd. 5, assigned an undivided eighty percent.

(80%) Interest in the Lease and Option to Purchase to Cyprus

Mines Corporation by Assignment dated September 27, 1S76, as

recorded in the Official Records of Lawrence County, soutn

Dakota, on February 14, 1983, Document Number 83-2448, ana;

NHEREAS, in accordance with the provisions of the aforementioned

Lease and Option to Purchase and the Joint Venture Agreement,
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Congdon and Carey, Ltd. 5, assigned an undivided twenty percent

(20%) interest in the Lease and Option to Purchase to CoCa Mines

Inc., by Assignment dated December 31, 19B2, as recorded in the

Official Records of Lawrence County, South Dakota, on February 7,

1983, Document Number 83-2386, and;

WHEREAS, Northwestern and Lessee desire to amend the description

of the premises contained In the Lease and Option to Purchase:

NOW, THEREFORE, Northwestern and Lessee agree that, in

consideration of the payment of One Dollar ($1.00) by Lessee to

Northwestern, and other good and valuable consideration, the

receipt, adequacy and sufficiency of which are hereby

acknowledged. Article I, Paragraph 1.1, of the Lease and Option

to Purchase dated September 1, 1976, is hereby amended to read as

follows:

1.1 Northwestern is the owner of the full mineral interest

in the following described patented lode mining claims

and any improvements thereon, and the lands covered

thereby, situate in Sections 5 and 6, Township 4 North,

Range 4 east, D.H.M., Bear Buttc Mining District,

Lawrence County, State of South Dakota (hereinafter

referred to as the "Premises"), to-wit:

Mineral Survey No. 1134, approved January IB, 1899) Mineral

Patent No. 32166 dated February 16, 1900, as recorded in the

Official Records of Lawrence County, South Dakota, on

April 10, 1900, Book 149 of Miscellaneous Deeds, Pages 530

through 546, covering the following claims:

Adrian Fraction
Alert
Alert Fraction
Alert Fraction No.
Argo Fraction
Conet
Erwln Fraction

Maverick
May
May Fraction
Nevada
Pyrlte
Pyrlte Fraction
South Ruby
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Eureka
Hoodo
Lucky Fract

containing

Northwestern acknowlt

as amended, is valid

purpose Northwf; tern

of Northwestern's in

terms, conditions an

and Option to Purchas

This Amendment of Le

to and be effective a

This Amendment of Le

upon and inure to

successors, personal

EXECUTED rhe dav and

Attest:

Attest:
rs f

U'. H. Cann

f resident



Eureka
Hoodo
Lucky Fraction

SlMMit
Union Fraction •-•" '
Union Hill

containing 119.20 acres, more or less. ''.!';',

ii
Northwestern acknowledges that said Lease and Option to Purchase»v

as amended, is valid and in full force and effect and for such .

purpose Northwestern hercSy grants, leases and lets to Lessee all

of Nortu.estei.i's interest in the above Premises upon the sastt

terms, conditions and provisions as are contained in said Leas*

and Option to Purchase as amended hereby.

-9 /* '.
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This Amendment of Lease and Option to Purchase shall relate back

co and be effective an of the Lease date.

This Amendment of Lease and Option to Purchase shall be binding

upon and inure to the benefit of the parties hereto, their

successors, personal representatives and assigns.

EXECUTED the day and year first above set forth.

Attest:

*-• /• <'//L - . >' A ty _ - /..
David Hedges, President

w. H. Cann

LESSEE:
Cyprus Nines Corporation

H. L. Bauer. Jr.,'
Vice President

LESSEE!
CoCa Mines Inc.

By:
Hugh J. llatlfcson, President
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County of

On this the
r be fore M, the und«t»lgn«d offlo«r,

o f / » » thimself to be the
corporation, and that he, as such
authorised so to do, executed the foregoing Instrument for the
purposes therein contained, ,bx, signing the name of the
corporation by himself as

In witn*M wh«r«of X h«r«to »«t »y hand and o

Notary PuBlft

•CHIBAl NOTARIAL

My Cooalaslon «xplr«a

___

On this tha F
tMfor* ••, ,
personally appeared .SW* ;'
hiaself to be the Au6«rt<f«/
corporation, and that he, as such

. 19
und«r*ign*d officer,
, WKO acknowledged

o f t v V/'/M . , ^ a
being

•other ised so to do, executed the foregoing Instrument for the
purpose* therein contained, by signing the name of the

'-.,^,s/s^rcorporation by himself as

In witness whereof I hereto set my nd and officia

N6tary Publc

Typed or Printed Name

VU«»
. Cakr«4»

isslon expires



County of Arapahoe

On this the 28th day of July
before M, Nancy L. Movotny the undersigned
personally appeared H. L. Bauer, Jr. , who Sfiknow
himself to be the vice President of Cyprus Nines
corporation, and that he, as such Vice President
authorised ao to do, executed the foregoing instruswnt foe
purposes therein contained, by signing the name of
corporation by himself as

In wltnaaa wharaof I harato a«t «y hand and official aaal,

Nancy L. Kovotay
Typad or Printed

7000 South Yo««aUt* St.
Bnglawood, Colorado >0112

Saptaabar 29, 1M4My Coaalaaton ««plr«a

Stat* of

County of

On thi» the
before »e.
personally appeared
hlaaelf to be the
corporation, and that he, aa

the undersigned officer,
who acknowledged

of »
corporaon, an tat he, aa auch , being
author lied ao to do, executed the foregoing Inatruawnt for the
purposes therein contained, by signing the naae of ths
corporation by hlaself as .• .•'',' \

In witness whereof I hereto set wy hand and offieial seal.

Notary Public

Typed or Printed

My CossUsslon eipires



MOO DENVER CENTER BUILDING

1776 LINCOLN STREET
DENVER, COLORADO 8O2O3

TELEPHONE 3O3-86I -54OO

COXGDON AND CAREY
MINERAL EXPLORATION

December 22, 1981

Mr. Leo Hill
Northwestern Metal Company
P.O. Box 81826
North Industrial Park
Lincoln, Nebraska 68500

Dear Mr. Hill:

Enclosed is a Schedule of Expenditures for the period
August 1, 1976 through October 31, 1981. Expenditures for
the period amounted to $3,447,591.

As you know, most of the expenditures made during any given
year are during the months of August, September and October.
This year's expenditures amounted to $530,660.

This year's work consisted of diamond drilling from the
surface, large scale heap leach and column tests as well as
laboratory tests. Cyprus/Amoco's drilling was somewhat
deeper in an effort to find additional reserves that could
be mined by underground methods. We are awaiting the
results of Cyprus/Amoco's 1981 program.

A matter of concern to Amoco (Standard Oil Company of Indiana)
and ourselves was the enactment this year of a six percent
gross severance tax on gold and silver by the State of
South Dakota. This isn't much help to the mining industry,
particularly in view of overall economic conditions.

We will endeavor to keep you advised of any developments
relating to the properties involved in this project. It does,
however, take longer to get reports from Amoco than from
Cyprus. As you know, Cyprus was purchased by Amoco. In any
event, we will get information to you as it is received by us.

Very truly yours,

WCL/slc
Enclosure

William C. Lagos

COCA-01-077



SCHEDULE OF EXPENDITURES
Period August 1, 1976 through October 31, 1981

1. Exploratory Drilling $ 1,402,289

2. Assaying and Sampling 183,445

3. Metallurgy 206,915

4. Geo. Chem Analysis 43,001

5. Excavating 362,808

6. Surveying and Mapping 74,430

7. Equipment 115,230

8. Equipment Rental 26,800

9. Equipment Operations and Maintenance 15,045

10. Outside Contract Services 477,727

11. Consultants 112,041

12. Salaries and Wages 274,722

13. Travel Expenses 105,988

14. Supplies (Office, map, & field), field
office, rent and communications 5,060

15. Miscellaneous 42,080

TOTAL $ 3,447,591



9IO DENVER CENTER BUILDING

1776 LINCOLN STREET

DENVER, COLORADO 8O2O3

J
TELEPHONE 3O3 -8SI- S 14 O

COXGDOX AND CAREY
MINERAL EXPLORATION

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

August 29, 1980

Mr. Leo Hill
Northwestern Metal Company
P.O.Box 81826
North Industrial Park
Lincoln, Nebraska 68500

Dear Mr. Hill:

Enclosed is a Schedule of Expenditures for the period
August 1, 1976 through July 31, 1980. Considerable funds
were spent for exploratory drilling, excavating, surveying
and mapping and outside contract services.

We have been advised by Cyprus that considerable additional
funds will be expended on metallurgical tests. Drilling
continued this summer to fill in gaps in the existing
drill pattern.

Cyprus has extended an invitation to us to visit the project
in mid-September. Thereafter, we will report to you in greater
detail.

Very truly yours,

William C. Lagos

WCL/mjm

Enclosure

COCA-01-078



August 31, 1979

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mr. Leo Hill
Northwestern Metal Company
P. O. Box 81826
North Industrial Park
Lincoln/ Nebraska 68500

Dear Mr. Hill:

In regard to the Gilt Edge Project, Cypnus has a drill crew/
geologist, two metallurgists and a sampling crew on the ground.
We understand they have opened some tunnels for sampling purposes
and I believe some underground drilling is underway.

During the early Springs months, Cyprus was conducting metal-
lurgical tests. The results were erratic. We are advised that
more work must be conducted before any type of field leach tests
at the property can be conducted.

Cyprus was a bit delayed in getting underway this summer as the
new South Dakota Mining Laws imposê  strict regulations regarding
exploratory work and even though such work is performed on private
property. Cyprus had to obtain an exploration permit and post
cash bonds before they could proceed. Add to this the efforts
by Black Hills environmentalists and the Indians to halt all types
of mining activity. The environmentalists also tried to claim that
eagles nested on the ground that Cyprus was exploring. Had this
allegation been proved, we would have been shut down.

As you may or may not know, Standard Oil of Indiana is apparently
going to acquire Cyprus. Cyprus' Board has approved the merger
and now the stockholders of Cyprus will meet on September 20th to
approve or disapprove the merger. If this union is accomplished,
Standard may accelerate Cyprus' mineral exploratin and development
activities.

For your information, we are attaching a schedule which sets out
the sums expended by Cyprus-Congdon and Carey from August 1, 1976
through July 1979. The figures shown do not include office over-
head or property payments, but do include travel expenses, salaries
and wages of Cyprus' project personnel.

Let us know if you need additional information. In this regard, we
will send you more information when Cyprus completes the present
phase of development.

Very truly yours,
COCA-01-079

William C. Lagos



SCHEDULE OF EXPENDITURES
THROUGH JULY, 1979

1. Exploratory Drilling $ 366,057

2. Assaying and Sampling 63,388

3. Metallurgy 38,631

4. Excavating 14,228

5. Surveying and Mapping 21,627

6. Equipment 10,254

7. Outside Contract Services 68,199

8. Salaries and Wages 70,286

9. Travel and Expenses 48,761

10. Miscellaneous 38,631

Total: $ 740,062



DENVER CENTER BUILDING

1776 LINCOLN STREET
DENVER, COLORADO 8O2O3

TELEPHONE 3O3-86I-8I4O

CONGDON AND CAREY
MINERAL EXPLORATION

August 1, 1978

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mr. Leo Hill
Northwestern Metal Company
P. O. Box 81826
North Industrial Park
Lincoln, Nebraska 68500

Re: Work Commitment

Dear Mr. Hill:

In accordance with Article 3.1 of the Lease and Option to
Purchase Agreement dated September 1, 1976 between our
respective firms, this is to advise you that exploratory work
continues on the project lands. Considerable drilling took
place on your lands between August and November, 1977 which
accounted for the major portion of the $81,000 drilling
budget. $13,000 went toward assaying and sampling, $16,700
for metallurgy and $10,000 for outside-contract services
associated with the exploration program.

Our 1978 exploration program is underway. $25,000 will be
spent on drilling and the balance for sampling, assaying,
metallurgy, survey and mapping and miscellaneous services.

The amounts expended on the Gilt Edge project by Cyprus-
Congdon and Carey from August 1, 1976 through June 1978 are
set out below. These figures do not include office overhead
or property payments, but do include travel expenses and
salaries and wages of Cyprus' project personnel.

1. Exploratory Drilling
2. Assaying and sampling
3. Metallurgy
4. Excavating
5. Survey and mapping

$ 326 ,802
42 ,032
18,544

6,309
10,895

COCA-01-080



Mr. Leo Hill
August 7, 1978
Page Two

6. Outside contract services $ 15,083
7. Salaries and wages 28,888
8. Travel and expenses 24,014
9. Equipment 7,320
10. Miscellaneous 2,713

Total expenditures August,
1976 through June, 1978 $ 482,600

Very truly yours,

William C. Lagos

WCL:ld

cc: Mr. C. A. Mark
Cyprus Mines Corporation
555 South Flower Street
Los Angeles, California 90071



»9fO'DENVER CENTER BUILDING

1776 LINCOLN STREET
DENVER, COLORADO 8O2O3

TELEPHONE 3O3-86I-SI4O

CONGDON AND CAHEY
MINERAL EXPLORATION

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

August 23, 1977

Mr, Leo Hill
Northwestern Metal Company
P, O, Box 81826
North Industrial Park
Lincoln, Nebraska 68500

Re: Work Commitment

Dear Mr, Hill:

In accordance with Article 3.1 of the Lease and Option
to Purchase Agreement dated September lf 1976 between
our respective firms, this is to advise you that explo-
ratory work being conducted by Cyprus continues on
Northwestern ground and when all the bills are in,
direct expenditures will exceed the $40,000 called for
in said agreement. Accordingly, a more detailed letter
will follow upon completion of the present drilling
program.

The exploratory program on your firm's lands is comprised
of the following:

1. 5 holes drilled on Northwestern
ground during fall of 1976

2. I.P. survey (geophysical work on
Northwestern ground (1977)

3. Selecting and constructing drill
sites and road for 1977 drilling
program. 19 drill sites on
Northwestern ground. Drilling
should be completed by end of
August. Costs to exceed

Estimated expenditures through
8/31/77

$ 5,000

3,000

35,000

$ 43,000

COCA-01-081



Mr. Leo Hill
August 23, 1977
Page Two

As indicated above, when Cyprus completes the drilling
of the 19 test holes on Northwestern ground and all the
bills are in, we will provide you with an updated
statement of expenditures*

Very truly yours,

William C. Lagos,
Manager of Lands

WCLrld

cc: Mr. J. E. Worthington
U, S. Exploration Manager
Cyprus Mines Corporation
555 South Flower Street
Los Angeles, California 90071
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LEASE AND OPTION TO PURCHASE

THIS AGREEMENT is made and entered into as of the 1st

day of September, 1976, by and between NORTHWESTERN METAL COMPANY,

a Nebraska corporation, whose address is P. O. Box 81826, North

27th Industrial Park, Lincoln, Nebraska 68500, Party of the

First Part (hereinafter referred to as "Northwestern"), and

CONGDON AND CAREY, LTD. 5, a limited partnership under the

provisions of Colorado Revised Statutes, whose address is

1776 Lincoln Street, Suite 910, Denver, Colorado 80203, Party

of the Second Part (hereinafter referred to as "Congdon"), whose

agreements, covenants and representations are hereinafter set

forth as follows:

ARTICLE I

Premises

1.1 Northwestern is the owner of the full mineral interest

in the following described patented mining claims and any improve-

ments thereon, and the lands covered thereby, situate in Sections 5,

6 and 8, Township 4 North, Range 4 East, Lawrence County, State of

South Dakota (hereinafter referred to as the "premises"), to-wit:

Mineral Survey No. 1134

Alert May
Alert Fraction May Fraction
Alert Fraction No. 1 Nevada
Argo , Pyrite
Comet t Pyrite Fraction
Eureka S. Ruby
Hoodoo Summit

„Maverick Union Hill

being approximately 119.20 acres.

1.2 Congdon desires to have a lease on the premises

to explore and develop and mine the same for mineral content,

and also to have the option to purchase the mineral rights and

all minerals in and under the premises upon the terms and con-

ditions herein set forth.

COCA-01-082
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1.3 The considerations for this Lease and Option to

Purchase are the mutual covenants and conditions herein contained

and the mutual benefits to be derived herefrom.

ARTICLE II

Lease

2.1 Northwestern hereby grants, leases, demises and lets,

exclusively unto Congdon, the premises for the purpose of

(1) exploring for and mining, or

otherwise extracting by any method deemed

desirable by Congdon, including open pit

and strip mining;

(2) milling, treating or otherwise

processing;

(3) storing or stockpiling; and

(4) removing, selling or otherwise

disposing of

all ores and minerals in, under, or upon the premises; TO HAVE

AND TO HOLD the same from the date hereof for the period of

fifteen (15) years and so long thereafter as said minerals or

any of them are produced in commercial quantities from the

premises. For the purpose of determining said term hereof, it

is presumed that minerals are produced in commercial quantities

in any calendar year if they are so produced during at least

half of the period of such calendar year during which weather

reasonably permits access to the premises for purposes of

production.

2.2 Northwestern hereby grants to Congdon the right to

use so much of the surface or subsurface of the premises as may

be reasonably necessary, desirable, or convenient in carrying

out the purposes of this Agreement, and for conducting all

operations incident thereto on the premises or on any adjacent

premises, specifically including, without limiting the generality

of the foregoing, the right to construct, use, maintain, repair,

replace and relocate on the premises or the leased premises

-2-



o
processing facilities, buildings, shops, plants, ore stockpiles

(including ores from outside the premises), pipelines, telephone

lines, electric transmission lines, roads and roadways, and other

utilities or transportation facilities for use in connection with

the purposes of this Agreement, and for use by Congdon in con-

nection with Congdon's operations on other lands in the general

area of the premises. Northwestern further grants to Congdon the

right to use any now existing or subsequently discovered surface

or underground water which is not required for the domestic or

agricultural usage of Northwestern or its agricultural leases, but

it is understood that Congdon shall have no right to cut and remove

timber from the premises except for such cutting as may be

necessary in its mining operations. The leasing, letting and

demising of the premises by Northwestern to Congdon hereunder

shall include any and all rights to pursue any veins or lodes or

mineral deposits contained within the premises along any strike,

dip or course of the same, and shall include all rights relative

to the mining claims embraced by the premises and any veins or

lodes contained within the same, and all rights of ingress or

egre.ss to the premises, all to the extent that Northwestern

has the right to grant the same.

2.3 Congdon agrees to pay to Northwestern a royalty on

all ore mined and marketed by Congdon from the premises, which

royalty shall be computed upon the net smelter returns as

follows:

Percentage Rate
of Royalty

On the first $1,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 8%

On the next $1,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 6%

On the third $1,000,000.00 of net
smelter returns, or any portion
thereof, received by Congdon 4%

On any net smelter returns in
excess of $3,000,000.00, re-
ceived by Congdon 2%

-3-



"Net smelter returns", for the purpose of calculating royalty

hereunder, are defined as the net amounts received from the

sale by Congdon of ore or concentrates after deducting (i) all

charges, penalties and deductions of any nature whatsoever made

by the smelter, refinery or other treatment plant or purchaser

arising out of the receipt, processing or handling of such ores

and concentrates; (ii) the following items if paid by or for

the account of Congdon (a) all brokers' or agents' commissions

on the sale, and (b) all costs of transportation (including freight,

insurance, handling, forwarding, port, demurrage, delay and other

like charges and expenses) from mine or mill, as the case may be,

to the purchase contract destination; and (iii) all milling charges

or costs incurred by Congdon for mill treatment accomplished by

Congdon on the premises or on any adjacent premises.

After any ore from the premises has been weighed

and sampled, Congdon may mix the same with ore from other sources.

In the event of such mixing, Congdon shall keep such records and

make such analyses as shall be necessary to determine equitably

the interest of Northwestern in such mixed ore, and such mixing

shall be done in such a manner as not to interfere with the com-

putations provided for in this paragraph.
>*

Royalties shall be payable on or before the 20th day

following, the end of each calendar month and shall be accompanied

by a statement showing the calculation of royalty for that par-

ticular month. The royalties payayble for any calendar month

shall be computed on the actual net smelter returns received by

Congdon during such calendar month from the sale of ores and

minerals produced from the premises. All payments of royalty

shall be made in the manner hereinafter provided in Paragraph

2.14 below.

Royalties shall be payable on any minerals for which

Congdon is paid in connection with the sale of ores from the

premises. In the event that Congdon mills any such ores, royalty

-4-
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shall be payable on any minerals sold by Congdon which are re-

covered at any time prior to the time that the residue shall be

first deposited in the tailings pile. All tailings shall be

the property of Congdon.

2.4 Within the hereinafter designated periods following

the execution of this Agreement, and provided this Agreement is

then in force and effect, Congclon shall pay to Northwestern as
/
t

advance royalty the additional sums specified as follows:

Period Following Execution
of this Agreement

Three (3) Months
Six (6) Months 'i •• >
Nine (9) Months
One (1) Year^
Fifteen (15) Months
Eighteen (18) Months
Twenty-One (21) Months
Two (2) Years
Twenty-Seven' (27) Months
Thirty (30) Months
Thirty-Three (33) Months
Three (3) Years
Thirty-Nine (39) Months
Forty-Two (42) Months
Forty-Five (45) Months
Four (4) Years ,
Fifty-One (51) Months
Fifty-Four (54) Months
Fifty-Seven (57) Months
Five (5) Years
Sixty-Three (63) Months
Sixty-Six (66) Months
Sixty-Nine (69) Months
Six (6) Years
Seventy-Five (75) Months
Seventy-Eight (78) Months
Eighty-One (81) Months
Seven (7) Years
Eighty-Seven Months
Ninety (90) Months
Ninety-Three (93) Months
Eight (8) Years
Ninety-Nine (99) Months
One Hundred Two (102) Months
One Hundred Five (105) Months
Nine (9) Years
Each Three (3) Months thereafter

Additional Sum
as Advance Royalty

"1,500.
1,500.
1,500.
1,500.
(1,750.
)1,750.
[1,750.
^1,750.
(2,000.
^2,000.
;2,000.
' 2,000.
2,250.
2,250.
2,250.
2̂,250.
2,500.
2,500.
2,500.
2,500.
2,750.
2,750.
2,750.
2,750.
3,000.
3,000.
3,000.
3,000.
3,250.
3,250.
3,250.
3,250.
3,500.
3,500.
3,500.
3,500.
3,500.

op,
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00.
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00
00

"-](.
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All payments of advance royalty hereunder shall be credited

against royalties which become payable under the provisions of

Paragraph 2.3 immediately above. In the event that the advance

royalty exceeds the total of actual royalties which accrue here-

-5-



c o
under, Northwestern shall be entitled to retain such excess and

to treat it as a payment of minimum royalty, subject, however,

to the provisions of Paragraph 2.13 below.

2.5 Congdon agrees to pay the property taxes upon the

premises and any improvements thereon levied for the year 1976 and

for every year thereafter that this Agreement is in force and

effect at the time for such scheduled payments, it being under-

stood such taxes are now payable April 30 of each year following
r

the year in which such taxes are levied. Congdon will promptly

forward to Northwestern receipts evidencing such tax payments.

It is understood that any taxes and assessments,

general, special, ordinary and extraordinary, that may be levied

or assessed upon ore and concentrates produced therefrom shall

be apportioned between Northwestern and Congdon in the same pro-

portion that royalties paid under Paragraph 2.3 above bear to

total net smelter returns as defined above.

2.6 If at any time Northwestern shall own an interest

in the premises less than the entire and undivided mineral

fee estate therein, then the royalty and advance royalty herein

provided for shall be paid by Northwestern only in the proportion

which its interests bear to the whole and undivided mineral fee

estate, provided, however, in the event that title to any interest

in said mineral fee estate shall revert to or be acquired by

Northwestern, this lease shall cover such reverted or acquired

interests, and thereafter the royalty and advance royalty herein

provided for shall be appropriately increased at the time of the

next payment thereof required hereunder, provided that thirty (30)

days written notice of such reversion or acquisition is given by

Northwestern to Congdon.

2.7 Either party may assign or sublet, in whole or in

part, such party's interest hereunder; and in the event of any

such assignment or sublease, the terms, provisions, covenants,

conditions, rights, privileges and obligations hereof shall extend

to, be binding upon and inure to the benefit of the respective

assignees or sublessees, provided that Congdon shall remain liable

for all obligations to Northwestern of his assignee or sublessee

unless otherwise released by Northwestern.

-6-
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2.8 No change of .ownership of the premises or the right

to receive royalties or advance royalty hereunder shall be binding

on Congdon, except at Congdon's option in any particular case,

whether Congdon has actual or constructive knowledge of such

change in ownership, until thirty (30) days after Congdon shall

have been furnished by certified or registered United States

mail at Congdon's office address above with a certified copy

of the recorded instrument or instruments to evidence such change

of ownership and to establish the right, title or interests of

the claiming party and the extent thereof. In any event, all

payments which Congdon may make hereunder shall be made in

accordance with the terms of Paragraph 2.14 below and no change

of ownership shall entitle any person to receive payments in any

manner different from that provided for in said paragraph or

shall require Congdon to separately sample, assay or mill ores

derived from any portion of the premises.

2.9 The breach by Congdon of any obligation arising

hereunder shall not work an automatic forfeiture or termination

of this lease. In the event that Congdon has not complied with

all of its obligations hereunder except payment of monies due

Northwestern, Northwestern may notify Congdon in writing setting

forth specifically and in detail in what respect Congdon has

failed, and Congdon shall have fifteen (15) days after receipt

of said notice within which to commence to remedy any and all

breaches or defaults alleged by Northwestern to have occurred.

Unless Congdon shall commence to remedy, and thereafter proceed

with reasonable diligence to completely remedy, such breaches or

defaults as herein provided, this Agreement shall terminate.

2.10 Northwestern or its duly authorized representatives

shall have the right at all reasonable times and at its own risk

to enter into and upon the premises and the workings thereon for

the purpose of examining and inspecting the same, and ascertaining

whether the terms and conditions of this Agreement are being

carried out and performed by Congdon; and Northwestern or its

— 7—



c o
duly authorized representatives shall have access at all reasonable

times to Congdon1s records of production, exploration and drilling,

and such other records as will show compliance by Congdon with

the provisions of this lease.

2.11 Congdon shall have a period of three (3) months

following termination of its interest under this Agreement for

any reason whatsoever, as to all or any part of the premises in

which to remove any and all buildings, structures, machinery,

equipment, lines and facilities placed on the premises by Congdon

during the term of this Agreement, provided that such removal does

not permanently damage any mine located on the premises at such

time.

2.12 Congdon shall pay all expenses and charges which

it will incur including all labor and material in connection with

its operations on the premises and shall protect and save the

premises harmless from all claims and liens arising out of such

operations. A notice to this effect shall be posted by Congdon

on the premises. In conducting its operations hereunder, Congdon

shall comply fully with the terms and provisions of the Workmen's

Compensation laws of the State of South Dakota and shall hold

Northwestern harmless from and against any and all loss, damage

or claims of whatsoever nature or character occasioned by or

arising out of its operations, except any damage or claims re-

sulting from a failure of title of Northwestern or through the

exercise by Northwestern of its rights under Paragraph 2.10.

2.13 Northwestern hereby believes that it is the owner

to the title to the premises, but does not warrant the title

and leases in this instrument only the interest that Northwestern

has in the above described property. Its officers have been

duly empowered to execute this instrument and otherwise comply

with its terms. It is understood and agreed that, in the event

Northwestern1s title to the premises shall fail, Northwestern

shall not be liable to Congdon for expenditures made by Congdon

under the provisions of Article III or subsequent expenditures

for mine development and plant or for damages of any kind. It

-8-
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is understood and agreed that if Northwestern1s title shall fail

as to any of the premises embraced in this Agreement, the royalties

hereunder shall not be applicable as to the portion of the

premises as to which title has failed. Northwestern agrees that

upon thirty (30) days notice to Northwestern, Congdon, at its

option, may pay and discharge any taxes, mortgages, or other liens

upon the premises either in whole or in part only if such taxes,

mortgages or other liens are in default; and in the event it

exercises such option it shall be subrogated to the rights of any

holder or holders thereof with the right to enforce the same and

apply royalty accruing hereunder to satisfy the same.

Upon request of Congdon, Northwestern shall deliver to

Congdon for its review all abstracts of title, status reports,

title opinions, and other title data which it may have in its

possession relative to the premises.

In the event that a title examination discloses that

Northwestern's title to the premises is not as represented above

and Congdon has not elected in writing to accept Northwestern1s

title despite the defects disclosed, or if subsequent events should

establish that Northwestern had no right to enter into this Agree-

ment, then at Congdon's option, Northwestern shall immediately

repay to Congdon all advance royalties paid by Congdon to North-

western under the terms of this Agreement which are in excess of

actual royalties accrued, and all further obligations of Congdon

to Northwestern shall cease.

2.14 Northwestern hereby agrees that Congdon shall be

entitled to make all payments under this lease to Northwestern

at the address set forth above. Regardless of changes of owner-

ship of said property, Congdon shall not be responsible for the

division or distribution of payments made hereunder among the

various parties who may become entitled thereto. All payments

may be made by check or draft of Congdon or any assignee mailed

or delivered on or before the dates specified. Payments made by

Congdon in the above manner shall be binding upon Northwestern,

its successors and assigns.

-9-
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2.15 This lease is subject to all applicable federal

and state rules and regulations of any governmental agencies having

jurisdiction in the matter and Congdon agrees to comply with all

such rules and regulations, including any applicable environmental

rules, regulations and requirements. Congdon's failure to perform

or comply with any of the covenants or conditions of this lease

shall not be grounds for cancellation, termination or forfeiture

if such breach or failure to perform is caused or compliance

prevented by circumstances or conditions beyond the control of

Congdon.

ARTICLE III

Work Commitment by Congdon

3.1 Congdon agrees that, during such time as this

Agreement is in force and effect, it will expend directly on

or in connection with the premises, amounts which are at least

a cumulative total of Forty Thousand Dollars ($40,000.00) within

one (1) year following execution of this Agreement. Such cumula-

tive total shall thereafter increase at the rate of Twelve Thousand

Five Hundred Dollars ($12,500.00) per three (3) month period until

such cumulative total has reached Three Hundred Thousand Dollars

($300,000.00), provided, however, that amounts expended by Congdon

after the first year under this Agreement may be spent on the

premises or on any adjacent premises.

3.2 Expenditures made by Congdon in satisfaction of the

requirements of Paragraph 3.1 above shall be evidenced by the

mailing to Northwestern of quarterly reports setting forth such

expenditures made by Congdon. Such reports shall be mailed to

Northwestern under the option notice provisions of this Agreement.

Such expenditures shall not include, however, any of Congdon's

Denver office overhead expense.

ARTICLE IV

Option to Purchase

4.1 Northwestern hereby grants and conveys to Congdon

the exclusive right and option to purchase all of its right,

-10-



title and interest in and to the premises for a total purchase

price of One Million Two Hundred Fifty Thousand Dollars

($1,250,000.00) .

4.2 The option granted to Congdon herein may be exer-

cised by Congdon at any time while this Agreement is in force

and effect by written notice to Northwestern. Such notice shall

be sent to Northwestern at the address set forth above and shall

be sent by certified mail, postage prepaid. The effective date

of any such notice shall be the date the same is deposited in

the United States mails.

4.3 Upon the exercise of this option by Congdon, credit

against the purchase price shall be allowed for all payments

theretofore made to Northwestern under the terms of this Agree-

ment, including items specified in Paragraphs 2.3 and 2.4.

Payment of the balance of such purchase price, if any, shall be

tendered by Congdon at the time of exercise of this option by

mailing or delivering a certified check to Northwestern where-

upon Northwestern hereby agrees to execute and deliver to Congdon

a mineral deed in form satisfactory to Congdon granting and

conveying to Congdon all of Northwestern1s rights, title, interest,

claim and demand in and to the premises.

ARTICLE V

Termination

5.1 Notwithstanding anything herein to the contrary,

Congdon may, at any time following execution of this Agreement,

release the lease and option and all rights granted to it under

the lease and option and all rights granted to it under this

Agreement by written notice to Northwestern given at least ten

(10) days prior to such date of release; and in such event this

Agreement shall terminate and Congdon shall be thereupon relieved

of any obligations thereafter accruing under this Agreement and

the option to purchase provided for in Article IV of this Agree-

ment shall be void and Congdon shall have no right and interest
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in the real estate described in Article I of this lease; provided,

however, that if Congdon exercises its right to release the lease

and option within two years after the execution of this Agreement,

Congdon will nevertheless be required to pay to Northwestern, at

the time of such release, an amount equal to the advance royalties

accruing during the first two years of this Agreement and which

remain unpaid at the time of such release.

ARTICLE VI

General Provisions

6.1 The parties agree that a Memorandum of this Lease

and Option to Purchase shall be executed by them for recording

in South Dakota by Congdon in order to provide record notice

of the prior rights of Congdon affecting the premises as herein

created.

6.2 Any notices required or permitted under this Agree-

ment which are not expressly governed by other provisions may

be given by certified mail, deposited in the United States mails,

with postage prepaid thereon, addressed to the parties at the

addresses set forth above or at such other addresses as may

from time to time be given by notice hereunder. Notices shall

be deemed to have been given on the date of delivery, or if

mailed, on the date of mailing as shown by the post office

postmark.

6.3 Time is of the essence of this Agreement.

6.4 This Agreement shall be binding upon and shall

inure to the benefit of the parties hereto and their respective

heirs, devisees, executors, administrators, successors and

assigns.

6.5 This Agreement embraces the entire understanding

of the parties.

6.6 This Agreement shall be construed according to

the laws of the State of Nebraska.
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IN WITNESS WHEREOF, the parties have executed this

instrument as of the day and year first above written.

Attest:

Secretary

NORTHWESTERN METAL COMPANY

By

(7
CONGDON AND CAREY, LTD. 5

By
Thomas E. CongdortJ,
General Partner

STATE OF NEBRASKA

COUNTY

me, ____^
officer,' personally appeared
who acknowledged himself to be Yhe
NORTHWESTERN METAL COMPANY, a corporation;~and"that he, as such

, being authorized so to do, executed the

1976, before
, the undersigned

of

.
foregoing instrument for the purposes therein contained, by

the name of the corporation by himself as
William D. Thompson
GENERAL i;., ,.u<IAL

COMMISSION E X P I R E S

N WITNESS WHEREOF I hereunto set my hand and official

— — t

Ju ly 14, 1980 My commission expires

STATE OF COLORADO )

COUNTY OF DENVER

On this

) ss .
)

of 1976, before
C. BAcmua / the undersignedme, _ _

officer, per sonal'Iy appeared THOMAS E. CONGDON, known to me to be
the person whose name is subscribed to the within instrument and
acknowledged that he executed the same for the purposes therein
contained.

seal.
IN WITNESS WHEREOF I hereunto,set my hand and official

My commission expires
(T

Notary Public

-13-



August 27, 1976

Hyman Polsky, Esquire
Davis, Bailey, Polsky,
Huff & Denney

525 Stuart Building
Lincoln, Nebraska 68508

Re: Northwestern Metal
Company

Dear Mr. Polsky:

Enclosed is a Lease and Option to Purchase Agreement which has
been prepared to reflect the agreements reached with you and
Mr. Leo Hill on August 24, 1976.

The substantive changes included in the enclosed Agreement are
as follows:

(1) The initial paragraph has been changed to provide
that the Agreement is to become effective September 1,
1976 and that Congdon and Carey, Ltd. 5 is the
designated lessee.

(2) Article 1.2 has been deleted and Articles 1.3 and 1.4
have been renumbered 1.2 and 1.3, respectively.

(3) Article 2.2 has been changed in the fifth line to
correct the former reference to the "necessary
adjacent premises". The second sentence of that
Article has also been changed by insertion of the
following language after the word "lessees": "but it
is understood that Congdon shall have no right to
cut and remove timber from the premises except for
such cutting as may be necessary in its mining
operations."

(4) Article 2.3 has been changed in subsection (iii) of
the definition of "net smelter returns" to correct
the reference to the "necessary adjacent premises".

COCA-01-083



Hyman Polsky, Esquire
August 27, 1976
Page Two

(5) Article 2.4 has been changed to reflect the new
schedule of advance royalty payments.

(6) Article 2.5 has been changed in the second line
to update the tax payments from 1967 to 1976.

(7) Article 2.8 has been omitted and the remaining
paragraphs under Article II have been renumbered.

(8) Article 2.12 (formerly 2.13) has been slightly
changed by the addition of a phrase believed
necessary for clarification only.

(9) Article 2~£3(formerly 2.14) has been changed in
the third paragraph thereof by the insertion of
the following language after the words "the defects
disclosed": "or if subsequent events should establish
that Northwestern had no right to enter into this
Agreement, then/ at Congdon's option,".

(10) Article 2.15 (formerly 2.16) contains an addition
at the end of the first sentence which reads as
follows: "and Congdon agrees to comply with all
such rules and regulations, including any applicable
environmental rules, regulations and requirements."

(11) Article 3.1 has been changed to delete the reference
to Commonwealth Mining Company and the Fred Brosch
claims and to add at the end of that Article the
following language: "provided, however, that amounts
expended by Congdon after the first year under this
Agreement may be spent on the premises or on any
adjacent premises."

(12) Article 3.2 has been changed to delete the reference
to the Borsch and Commonwealth claims and to clarify
the reporting requirements.

(13) Article 5.1 has been changed in the second and third
lines and with the following addition at the end of
the paragraph to reflect the new termination rights
of Congdon: "provided, however, that if Congdon
exercises its right to release the lease and option
within two yeaes after the execution of this Agreement,
Congdon will nevertheless be required to pay to
Northwestern, at the time of such release, an amount
equal to the advance royalties which accrue during
the first two years of this Agreement and which
remain unpaid at the time of such release."



Hyman Polsky
August 27, 1976
Page Three

(14) Article 6.1 of the former draft has been deleted
and the remaining Article numbers have been
correspondingly changed. In addition, the duplication
of paragraphs on the last page of the Agreement have
been deleted.

The only other changes that are contained in the enclosed Agree-
ment relate to typographical errors, changes from "his" to "its"
and the like.

If the enclosed Agreement is consistent with your understanding
of our agreements reached on August 24, we would appreciate it
if you would execute two copies and return one to us. We will
then forward to you a check in the amount of $1,500.00 covering
the first quarterly advance royalty payment.

We enjoyed meeting with both you and Mr. Hill and look forward
to a very successful relationship.

Very truly yours,

Walter I. Auran

WIA:kcb
Encleeures



DRAFT
8/25/76
WIA:kcb

Hyman Polsky, Esquire
Davis, Bailey, Polsky, Huff & Denney
525 Stuart Building
Lincoln, Nebraska 68508

Re: Northwestern Metal Co.

Dear Mr. Polsky:

Enclosed is a Lease and Option to Purchase Agreement which

has been prepared to reflect the agreements reached with you

and Mr. Leo Hill on August 24, 1976.

The substantive changes included in the enclosed Agreement

are as follows:

(1) The initial paragraph has been changed to

provide that the Agreement is to become effective

September 1, 1976 and that Congdon and Carey, Ltd. 5

is the designated lessee.

(2) Article 1.2 has been deleted and Articles

1.3 and 1.4 have been renumbered 1.2 and 1.3,

respectively.

(3) Article 2.2 has been changed in the fifth line

to correct the former reference to the "necessary

adjacent premises". The second sentence of that

Article has also been changed by insertion of the

following language after the word "lessees": but it

is understood that Congdon shall have no right to

cut and remove timber from the premises except for

such cutting as may be necessary in its mining

operations.

(4) Article 2.3 has been changed in subsection (iii)

of the definition of "net smelter returns" to correct

the reference to the "necessary adjacent premises".

(5) Article 2.4 has been changed to reflect the new

schedule of advance royalty payments.

(6) Article 2.5 has been changed in the second line

to update the tax payments from 1967 to 1976.
COCA-01-084



Hyman Polsky
Page Two
Draft

(7) Article 2.8 has been omitted and the remaining

paragraphs under Article II have been renumbered.

(8) Article 2.12 (formerly 2.13) has been slightly

changed by the addition of a phrase believed necessary

for clarification only.

(9) Article 2.13 (formerly 2.14) has been changed in

the third paragraph thereof by the insertion of the

following language after the words "the defects

disclosed": 'or if subsequent events should establish

that Northwestern had no right to enter into this

Agreement, then, at Congdon's option, ".

(10) Article 2.15 (formerly 2.16) contains an

addition at the end of the first sentence which

reads as follows: "and Congdon agrees to comply with

all such rules and regulations, including any applicable

environmental rules, regulations and requirements."

(11) Article 3.1 has been changed to delete the

reference to Commonwealth Mining Company and the

Fred Borsch claims and to add at the end of that

Article the following language,' "provided, however,

that amounts expended by Congdon after the first year

under this Agreement may be spent on the premises or

on any adjacent premises.

(12) Article 3.2 has been changed to delete the

reference to the Borsch and Commonwealth claims

and to clarify the reporting requirements.

(13) Article 5.1 has been changed in the second and

third lines and with the following addition at the

end of the paragraph to reflect the new termination

rights of Congdon: "provided however that if Congdon

exercises its right to release the lease and option

within two years after the execution of this Agree-

ment, Congdon will nevertheless be required to pay

to Northwestern, at the time of such release, an



Hyman Polsky
Page Three
Draft

amount equal to the advance royalties which accrue

during the first two years of this Agreement and
/(

which remain unpaid at the time of such release.

(14) Article 6.1 of the former draft has been

deleted and the remaining Article numbers have

been correspondingly changed. In addition the

duplication of paragraphs on the last page of the

Agreement have been deleted.

The only other changes that are contained in the enclosed Agreement

relate to typographical errors, changes from "his" to "its" and

the like.

If the enclosed Agreement is consistent with your understanding

of our agreements reached on August 24, we would appreciate it

if you would execute two copies and return one to us. We will

then forward to you a check in the amount of $1,500.00 covering

the first quarterly advance royalty payment.

We enjoyed meeting with both you and Mr. Hill and look forward

to a very successful relationship.

Very truly yours,

WIA ? or TEC ?



,v

LEASE AND OPTION TO PURCHASE

MEMORANDUM FOR RECORDING

THIS LEASE AND OPTION TO PURCHASE - MEMORANDUM FOR

RECORDING is made and entered into effective as of the 1st day

of September, 1976, by and between NORTHWESTERN METAL COMPANY, a

Nebraska corporation, whose address is P.O. Box 81826, Superior

Industrial Park, P.O. Box 81826, Lincoln, Nebraska 68501 (here-

inafter referred to as "Northwestern") , and CYPRUS MINES CORPOR-

ATION, a Delaware corporation, with an office at 7000 South

Yosemite Street, P.O. Box 3299, Englewood, Colorado 80155, and

COCA MINES INC., a Colorado corporation, whose address is

910 Denver Center Building, 1776 Lincoln Street, Denver,

Colorado 80203, successors in interest to CONGDON AND CAREY,

LTD. 5, by assignments dated September 27, 1976, and

December 31, 1982, recorded as document numbers 83-2386 and

83-2448 of the official records of Lawrence County, South Dakota

(hereinafter collectively referred to as "Lessee"):

IN CONSIDERATION OF the rentals, royalties, covenants and

agreements set forth in the Unrecorded Lease, the sufficiency of

which Lessor hereby acknowledges, Lessor and Lessee agree as

follows:
.t'

1.1 Exclusive Lease. Pursuant to the terms and conditions

of that certain unrecorded Mining Lease of September 1, 1976

(Unrecorded Lease) between Lessor and Lessee, Lessor leased and

hereby leases exclusively to Lessee, its successors and assigns,

for the term and purposes stated below, the following described

patented raining claims and any improvements thereon, and the

lands covered thereby, situate in Sections 5, 6 and 8, Township

4 North, Range 4 East, Lawrence County, State of South Dakota

(hereinafter referred to as the "Premises"), to-wit:

-1-



Mineral Survey No. 1134

Alert May
Alert Fraction May Fraction
Alert Fraction No. 1 Nevada
Argo Pyrite
Comet Pyrite Fraction
Eureka S. Ruby
Hoodoo Summit
Maverick Union Hill

being approximately 119.20 acres.

1.2 Purposes; Term. The Premises are leased to Lessee for

the purpose of:

(1) exploring for and mining, or otherwise extracting

by any method deemed desirable by Lessee, including open

pit and strip mining;

(2) milling, treating or otherwise processing;

(3) storing or stockpiling; and

(4) removing, selling or otherwise disposing of

all ores and minerals in, under, or upon the Premises; TO HAVE

AND TO HOLD the same from September 1, 1976 for a period of

fifteen (15) years and so long thereafter as said minerals or

any of them are produced in .commercial quantities from the

Premises. For the purpose of determining said term hereof, it

is presumed that minerals are produced in commercial quantities

in any calendar year if they are so produced during at least

half of the period of such calendar year during which weather

reasonably permits access to the Premises "' for purposes of

production.

1.3 Additional Grant. Lessor has granted and hereby

grants to Lessee the right to use so much of the surface or

subsurface of the Premises as may be reasonably necessary,

desirable, or convenient in carrying out the purposes of the

Unrecorded Lease, and for conducting all operations incident

thereto on the Premises or on any adjacent premises, specifi-

cally including, without limiting the generality of the fore-

going, the right to construct, use, maintain, repair, replace

-2-



and relocate on the Premises or on adjacent premises processing

facilities, buildings, shops, plants, ore stockpiles (including

ores from outside the Premises) , pipelines, telephone lines,

electric transmission lines, roads and roadways, and other

utilities or transportation facilities for use in connection

with the purposes of this Agreement, and for use by Lessee in

connection with Lessee's operations on other lands in the

general area of the Premises. Lessor further grants to Lessee

the right to use any now existing or subsequently discovered

surface or underground water which is not required for the

domestic or agricultural usage of Lessor or its agricultural

leases, but it is understood that Lessee shall have no right to

cut and remove timber from the Premises except for such cutting

as may be necessary in its mining operations. The leasing,

letting and demising of the Premises by Lessor to Lessee here-

under shall include any and all rights to pursue any veins or

lodes or mineral deposits contained within the Premises along

any strike, dip. or course of the same, and shall include all

rights relative to the mining claims embraced by the Premises

and any veins or lodes contained within the same, and all rights

of ingress or egress to the Premises, all to the extent that

Lessor has the right to grant the same.

SECTION TWO. OPTION TO PURCHASE

2.1 Option to Purchase. Lessor has granted and hereby

grants to Lessee the exclusive right and option to purchase all

of its right, title and interest in and to the Premises at any

time while the Unrecorded Lease is in effect upon tertns stated

in the Unrecorded Lease;

SECTION THREE. NOTICES

3.1 Notices. All notices and demands of any kind which

either party may require or desire to give or serve on the other

-3-



w U

shall be made in writing, delivered by personal service, or sent

by registered or certified mail, postage prepaid, return receipt

requested, or telecopy or telex, to the addresses of the parties

as listed above.

SECTION FOUR. UNRECORDED AGREEMENT CONTROLLING

4.1 Unrecorded Agreement Controlling. This Mining Lease -

Memorandum for Recording is being recorded to give constructive

notice of the Mining Lease granted by Lessor to Lessee pursuant

to the terms and conditions of the Unrecorded Lease. The incom-

plete statement in this Memorandum for Recording of any of the

terms and provisions of the Unrecorded Lease shall not be deemed

to amend or modify the Unrecorded Lease which shall be the

controlling instrument.

IN WITNESS WHEREOF, the parties have executed this MINING

LEASE - MEMORANDUM FOR RECORDING effective as of the date first

above set forth.

Attest:

ident

Northwestern:
Norfnyestern Meta

• By:
David Hedges, President

LESSEE:
Cyprus Mines Corporation

By:
H . L. Bauer ? Jr. ,

Vice President

LESSEE:
CoCa Mines Ii

By:
Hugh J.'Mathson, President"
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CORPORATE ACKNOWLEDGMENT -

State of

County of
ss-

On this the./. 30^ day of
before me-, Ut ll<*i»< ~P>- TrTKTl the undersigned officer,
personally appeared 3>Af/* Y> wAa*.* , who acknowledaed
himself to be the (p*esr/*"T ' of M*f*̂ »4&*» Ŵ T«( tfc a
corporation, and that he, as such tftfie.^ , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by/ signing the name of the
corporation by himself as

ial seal.In witness whereof I hereto set my hand and

SEAL

William D.Thompson
GENERAL NOTARIAL

SJBAU
STATE OF NEBRASKA

COMMISSION EXPIRES

July 14, 1984

My Commission expires

_
TPyped'br' Pointed Name

Busa ness Adar e's s

CORPORATE ACKNOWLEDGMENT -

State of

County of
) ss.

On this the
before me,
personally appeared
himself to be the
corporation, and that he, as such

of

• 19

ndersigned officer,
who acknowledged

. a
, being

authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

, • Notary Public

L

nr f ^V1-

Typed or Printed Name

1776 Lincoln Sir**
D«nvw, Colorado 80203

Business Address

My Commission expires



CORPORATE ACKNOWLEDGMENT - aOBTH-BAROTA COLORADO

State of COLORADO

County of ARAPAHOE
) ss.
)

On this the 13th day of July , 1983 ,
before me, Mariann Schutz the undersigned officer,
personally appeared H. L. Bauer, Jr. , who acknowledged
himself to be the Vice President of Cyprus Mines Corporation a
corporation, and that he, as such Vice President , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

Notary Publiccx

SE~AL Mariann Schutz

f
•-' 3 \_ \

Typed or Printed Name
7000 South Yosemite Street
Englewood, Colorado 80155

Business Address
?r

My Commission expires February 5, 1986

CORPORATE ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of

day ofOn this the
before me,
personally appeared
himself to be the
corporation, and that he, as such

, 19 ,
the undersigned officer,

, who acknowledged
of a

being, , ,
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires DOC. NO..-%3"

19B3JUL2I Mil: 01
'

.S, YVONNE C. FOREMAN
LAV/RENCE COUNTY



CHAIN OF TITLE

Lucky, Erwin, Adrian and Union Fractions
M. S. 1134, Patent No. 32166

Gilt Edge, Lawrence County, South Dakota

01/01/1897

11/12/1897

11/12/1897

06/15/1898

07/10/1898

11/21/1898

02/16/1900

Location Certificate: Union Fraction
Locator: H. Clinton Grable
Recorded: 01/26/1897, Bk. 120, page 147

Location Certificate: Adrian Fraction
Locator: Edgemont & Union Hill Smelting Co.
Recorded: 11/13/1897, Bk. 133, page 126

Location Certificate: Erwin Fraction
Locator: Edgemont & Union Hill Smelting Co.
Recorded: 11/13/1897, Bk. 133, page 127

Location Certificate: Lucky Fraction
Locator: Edgemont & Union Hill Smelting Co.
Recorded 09/12/1898, Bk. 137, page 463

Deed, recorded 12/07/1898, Bk. 139, page 247
Grantor: Edgemont & Union Hill Smelting Co.
Grantee: John H. Graham & George A. Fletcher, Trustees

(of Edgemont)
Conveys: Adrian Fraction and other claims

Mining Deed, recorded , Bk. 139, page 347
Grantor: George A. Fletcher, Surviving Trustee
Grantee: Galena Mining & Smelting Co.
Conveys: Adrian Fraction, Erwin Fraction, Lucky Fraction,

Union Fraction, and other claims

recorded 04/10/1900,
pages 530-546

Patent No. 32166, recorded 04/10/1900, Bk. 149 of Mis-
cellaneous Deeds,
Grantor: U.S.A.
Grantee: Galena Mining & Smelting Co.
Conveys: 20 Claims in M.S. 1134, including Lucky, Erwin,

Adrian & Union Fractions

03/10/1903 Deed recorded 03/10/1903, 3k. 176, parj? 5
Grantor: James 3. Harbin
Grantee: 3ranch M i n t M i n i n g A M i l l i n g Co.
Conveys: Union, Lucky, Erwin & Adrian Fractions, -jr,..;

property together with (Grantor's) interest which
he may hereafter acquire under Option to Purchase
dated 03/21/1903 with Percy S. Bickmore in which
Bickmore agreed to sell Hardin " a l l of the properties

... heretofore owned by the Ga'
11 r\<] Co. "

an1
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09/15/1903 Deed recorded 09/15/1903, Bk. 176, page 51
Grantor: Percy B. Bickmore, Receiver for Galena

Mining & Smelting Co.
Grantee: Branch Mint Mining & Smelting Co.
Conveys: All of Galena's assets, including Union,

Lucky, Erwin & Adrian Fractions

09/15/1903 Deed recorded 09/15/1903, Bk. 176, page 53
Grantor: Galena Mining & Smelting Co. (by Walter H.

Graham, President)
Grantee: Branch Mint Mining & Smelting Co.
Conveys: Claims including Union, Lucky, Erwin, &

Adrian Fractions

09/15/1903

07/09/1909

09/04/1909

11/25/1911

Mortgage recorded 09/15/1903, Bk. 165, page 303
Mortgagor: Branch Mint Mining & Milling Co.
Mortgagee: Union Trust Co.
Pledges assets of Branch Mint, including Union, Lucky,
Erwin & Adrian Fractions

Sheriff's Certificate of Tax Sale, recorded ^
Conveys: Interest of Branch Mint Mining & Smelting

Co. to Robert N. Ogden, Trustee

Assignment, recorded
Grantor: Robert N. Ogden, Trustee
Grantee: James D. Hardin
Conveys: Interest in Certificate of Tax Sale

Notice of Redemption of Sheriff's Certificate of Tax Sale
Recorded: 09/04/1909, Bk. 202, page 80
Redeemed: By James D. Hardin

Treasurer's Deed, recorded 12/10/1982, #82-5704
Grantor: Treasurer, Lawrence County
Grantee: Lawrence County
Conveys: (for unpaid taxes, 1903) "Maverick, Pyrite,

Pyrite Fr., Argo Fr., Luck (sic) Fr. , Albert
(sic) Fr., Irwin (sic) Fr. , Albert (sic) Fr.
No. 1, Alert, Adrian, Nevada, Summit, Union
H i l l and Corner Lode, M.S. 1134."

(Note: This deed was "lost" in Treasurer's office
until 1982.)

Assignment, recorded
Grantor: James D. Hardin
Grantee: Black H i l l s Trust Savings Bank

2.



01/08/1912 Sheriff's Deed, recorded 01/09/1912, Bk. 209, page 268
Grantor: Sheriff of Lawrence County
Grantee: Union Trust Co.
Conveys: Interest of Branch Mint Mining & Smelting Co.

in Union, Lucky, Erwin & Adrian Fractions, and
other property

03/06/1912 Quit Claim Deed, recorded 04/25/1912, Bk. 209, page 384
Grantor: Union Trust Co.
Grantee: John Stokes Adams
Conveys: (4 fractions) and other property

03/11/1912 Quit Claim Deed, recorded 04/25/1912, Bk. 209, page 394
Grantor: Merchants Union Trust Co.
Grantee: John Stokes Adams
Conveys: (4 fractions) and other property

03/15/1913 Receiver's Deed, recorded 03/06/1913, Bk. 217, pg. 42
Grantor: Branch Mint Mining Co.
Grantee: Walter E. Graham
Conveys: (4 fractions) and other property

03/24/1913 Mining Deed, recorded 03/31/1913, Bk. 217, page 69
Grantor: John Stokes Adams
Grantee: Walter E. Graham
Conveys: (4 fractions) and other property

04/09/1915 Quiet Title Decree, recorded 05/06/1915, Bk. 217, page 607
Plaintiff: James D. Hardin
Defendant: Walter E. Graham
The court decreed that the defendant is the owner in fee
simple and in possession and entitled to the possession of
all the real estate described in plaintiff's complaint.

08/30/1917 Deed, recorded 08/30/1917, 8k. 222, page 562
Grantor: James D. Hardin
Grantee: Charles W. McCutcheon
Conveys: (4 fractions) and other property

10/11/1918 Marshal's Certificate of Sale, recorded 10/29/1918,
Bk. 219, page 337
Grantor: Marshal
Grantee: Union Trust Co.
Conveys: Interest of Branch M i n t M i n i n g .', M i l l i n g Co.

in (4 fractions) and other property.

10/10/1919 Marshall's Deed, recorded 10/17/1919, Bk. 219, page 368
Grantor: Marshal
Grantee: Union Trust Co.
Conveys: Interest of Branch M i n t M i n i n g & M i l l i n g Co. in

(4 fractions) and other property.



12/09/1918

10/13/1924

12/13/1929

12/14/1929

03/08/1930

05/08/1930

07/14/1938

05/05/1939

05/08 /1939

08/16/1939

Treasurer's Certificate of Sale, recorded _
Grantor: Treasurer, Lawrence County
Grantee: Joseph G. Lester
Conveys: Mineral Survey No. 1134

Treasurer's Deed, recorded 10/13/1924, Book 238, page 276
Grantor: Treasurer, Lawrence County
Grantee: Joseph G. Lester
Conveys: M.S. 1134 per tax certificate dated 12/9/1918

Treasurer's Deed, recorded 12/13/1929, Bk. 251, page 8
Grantor: Treasurer, Lawrence County
Grantee: Fred Borsch
Conveys: "Maverick, Pyrite, et al , Mineral Survey Number 1134,

containing 119.20"

Quit Claim Deed, recorded 03/04/^938,] Bk. 261, page 580
Grantor: Fred Borsch
Grantee: Northwestern Iron & Metal Co.
Conveys: "All my right, title and interest to Maverick, Pyrite,

et al , Mineral Survey Number 1134, containing 119.20
acres"

Quit Claim Deed, recorded 03/08/1930, Bk. 241, page 393
Grantor: Fred Borsch
Grantee: The Northwestern Iron & Metal Co.
Conveys: Mineral Survey Number 161, Mineral Survey Number 1134

Sheriff's Certificate of Sale, recorded 05/08/1930, Bk. 244,
page 211
Grantor: Sheriff, Lawrence County
Grantee: Robert N. Ogden
Conveys: Interest of Union Trust Co. to Mineral Survey Number 1134

Quit Claim Deed, recorded 05/01/1939, Bk. 273, page 236
Grantor: Maude D. Ogden
Grantee: D. Hill and Northwestern Iron & Metal Co.
Conveys: Mineral Survey Number 161, Mineral Survey Number 1134
(Note: D. H i l l was President of Northwestern Iron & Metal Co.)

Notice of Peodency of Action, recorded 05/06/1939, Bk. LP4,
page 365
Pla in t i f f : Northwestern Iron & Metal Co.
Dependent : G a l e n a M in ing & S m e l t i n g C o . , Union T r u s t C o . , el ~: : .
G i ves not ice of commencement of quiet t i t le a c t i o n .

Qu i t C l a i m Deed, recorded 0 5 / 1 1 / 1 9 3 9 , 3k . 2 7 3 , page 242
Grantor: D. Hil l
Grantee: Northwestern Iron & Metal Co.
Conveys: Mineral Survey Number 161, Mineral Survey Number 1134

Treasure r ' s Amended Deed, recorded 08./15/ 193 r» , t;k . ;?76, page:, ' ^ ] - - '•
Grantor ' : Treasurer , Laurence County
Gr.irKee : rVp'1 fiorr. ch
C o n v e y s . Ma v e r i < ; k , P y r i t e , L- t al, M ine ra l Survey .Nu;;iDer 11.,-,

c o n t a i n i n g 1 1 9 . 2 0 a c r e s .

4 .



08/16/1939 Judgment by Default, recorded 08/16/1939, Bk. 276, pages 54-57
Plaintiff: Northwestern Iron & Metal Co.
Defendants: Galena Smelting & Reduction Co., Union Trust Co.,

Edgemont and Union Hill Smelting Co., et al.
Conveys: To Plaintiff Mineral Survey Number 161, 15.02 acres,

and Mineral Survey Number 1134, 119.299 acres,
as described in patent recorded in Bk. 146,
pages 530-546.

02/28/1956 Mutual General Release, recorded 03/12/1956, Bk. 332, page 79
Grantor: Estate of William C. Bessler
Grantee: Ray Coppo, et ux.
Conveys: (by Quit Claim) Mineral Survey Number 1134, 119.299 acres

05/04/1959 Memorandum of Agreement and Option to Purchase, recorded
05/12/1959, Bk. 332, pages 79-81
Grantor: Ray Coppo, et ux.
Grantee: Yuba Consolidated Industries, Inc.
RE: Mineral Survey Number 1134

10/30/1964 Quit Claim Deed, recorded 2/18/1965
Grantor: Northwestern Metal Co., Inc.
Grantee: Northwestern Metal Company
Conveys: Mineral Survey Number 1134, 119.299 acres, as

described in Patent recorded in Bk. 146, pages 530-546
(and other property)

03/13/1968 Memorandum of Lease and Option to Purchase, recorded 05/09/1968,
Bk. 384, page 259
Grantor: Northwestern Metal Company
Grantee: Congdon & Carey Limited 3
RE: Mineral Survey Number 1134; individual claims listed

but nonunion, Lucky, Adrian & Erwin Fractions

01/01/1974 Lease, recorded 07/02/1974, Bk. 415, page 355
Grantor: Ray Coppo, et ux
Grantee: Joe M. Kosel and Amanda Kosel dba National Enterprises , Inc
RE: Mineral Survey Number 912

01/01/1974 Lease, recorded 07/02/1974, Bk. 415, page 363
Grantor: Ray Coppo, et ux
Grantee: National Enterprises, Inc.
RE: Mineral Survey Number 376, Silver Jack, Silver Jack #1

5.



05/28/1974 Assignment, recorded 09/24/1974, Bk. 418, page 39
Grantor: National Enterprises, Inc.
Grantee: John M. Sailer
Conveys: A 5% interest of net mill run from:

a.) Millsite Triangle Parcel (Lot 346)
b.) Crown Point Lode (Mineral Survey 912)
c.) New Years Lode (as recorded in Bk. 343, page 456)
d.) Silver Jack, Silver Jack #1 (as recorded in

Bk. 405, page 5)
e.) "a parcel known as Branch Mint, consisting of

119.99 acres, more or less, as recorded in
Bk. 146, pages 530-546."

06/22/1974 Assignment, recorded 08/20/1974, Bk. 415, page 621
Grantor: National Enterprises Inc. (by Jakie Hieb, President)
Grantee: Phillip Eichorst
Conveys: A 6% interest of net mill run from (see Assignment

dated 05/28/1974)

09/26/1974 Assignment, recorded 11/01/1974, Bk. 418, page 215
Grantor: John M. Sailer
Grantee: August Timpe and Irene Timpe
Conveys: A 1% interest of net mil l run from (see Assignment

dated 05/28/1974)

10/29/1974 Assignment, recorded 11/01/1974, Bk. 418, page 217
Grantor: John M. Sailer
Grantee: Raymond J. Berg and Mary Berg
Conveys: A 1% interest of net mill run from (see Assicmment

dated 05/28/1974)

11/25/1974 Assignment, recorded 12/02/1974, Bk. 418, page 358
Grantor: John M. Sailer
Grantee: Raymond J. Berg and Mary Berg
Conveys: A 1% interest of net mill run from (see Assignment

dated 05/28/1974)

09/01/1976 Lease and Option to Purchase, recorded
Grantor: Northwestern Metal Company
Grantee: Congdon and Carey, Ltd. 5
RE: Mineral Survey Number 1134; i n d i v i d u a l

but not lucky, Erwin Union and Adrian
claims listed

Fractions

6.



COMMENTS

1. No conveyance from H. Clinton Grable to Edgemont and Union Hi l l Smelting
Co. or Galena Mining & Smelting Co. of unpatented Union Fraction'Lode
was found. Galena was the patentee at time of patent.

2. There are several spurious deeds referring to the "Union Link Fraction
Lode, Mineral Survey Number 1134" in this chain of title (see 57/96,
219/96, 254/155, etc). The Union Link Fraction was located 11/23/1897,
and recorded 11/24/1897, 8k. 133, page 199. The locator was Joseph King.
It is described as joining the Dakota Maid Lode on the north. There is
no record of this claim being patented, and is not the same claim as the
Union Fraction, Mineral Survey Number 1134.

3. The chain of title becomes quite confused due to Treasurer's Deeds
(for delinquent taxes) and also Marshall's Deeds (for mortgage
foreclosures) involving Edgemont & Union Hill Smelting Co., Galena
Mining and Smelting Co., and Branch Mint Mining and Smelting Co.,
This was apparently cured by the Treasurer's Deeds to Fred Borsch and the
Quiet Title Decree of August 16, 1939.

4. A chain of title from William C. BessTer to Ray Coppo and thence to
Yuba Consolidated Industries and National Enterprises, Inc. first
appears on February 28, 1956, and ends on November 25, 1974. No
evidence was found of William C. Bessler acquiring any interest in
Mineral Survey Number 1134 back to January 1, 1939 (prior to the Quiet
Title Decree of August 16, 1939). Bessler was not a Defendant in the
Quiet Title Decree.

5. Ray Coppo died intestate 12/02/82, leaving an estimated $164,888 estate
to his widow and daughter. His assets as stated in the inventory included
the following:
a.) his mill and equipment
b.) a leasehold interest in part of Mineral Survey 346 (Washington Lode)

and Mineral Survey 161 (Placer) per lease dated 4/23/1981 with
Northwestern Metal Company

c.) joint ownership with Ethel Coppo of:
Mineral Survey 376 - New Years Lode
Mineral Survey 698 - Black Lode
Mineral Survey 912 - Crown Point Lode (undivided interest)

All subject to Contract of Sale dated 9/17/1981. There is no mention
in the probate file of any interest in Mineral Survey 1134

6. It appears that subject to the possible validity of interest of
W i l l i a m C. Bessler and his successors, Northwestern Metal Company has
valid title to all the claims included in Mineral Survey 1134 and
3atent Number 32166, -including the Lucky u"r.u:ti:n, Erwin
Adrian Fraction and Union Fraction lodes.

James H. Bird, Jr.
February 15-16, 1983

7.



A^X
Amoco Metals Company
7000 South Yosemite Street
Post Off.ce Box 3299
Englewood, Colorado 80155
303-740 5000

January 25, 1983

Mr. David Hedges, President
Northwestern Metal Company
P.O. Box 81826
North 27th Industrial Park
Lincoln, Nebraska 68500

Gilt Edge Prospect

Dear Mr. Hedges:

As you are aware, Northwestern Metal Co. entered into a Lease and Option
to Purchase with Congdon and Carey, Ltd. 5 on September 1, 1976. Cyprus
Mines Corporation acquired an 80% interest in the agreement by virtue of
a Joint Venture Agreement with Congdon and Carey.

The Northwestern Metal Co. agreement covers the following patented lode
mining claims in Lawrence County, South Dakota:

Mineral Survey No. 1134

Alert
Alert Fraction
Alert Fraction No.
Argo
Comet
Eureka
Hoodoo (sic)
Maverick

May
May Fraction
Nevada
Pyrite
Pyrite Fraction
S. Ruby
Summit
Union Hall

being approximately 119.20 acres.

In reviewing our land position at the Gilt Edge Project, we determined
that four small patented lode claims were not shown as controlled by the
joint venture.

Claim

Lucky Fr.
Erwin Fr.
Adrian Fr.
Union Fr.

Acreage

0.360 Ac.
0.245 Ac.
0.095 Ac.
0.257 Ac.

COCA-01-086



Mr. David Hedges, President
January 25, 1983
Page 2

A check of federal records revealed that these four claims were included
in Mineral Survey No. 1134 and Mineral Patent No. 32166 dated February 16,
1900, copies of which are enclosed for your information.

The patent (deed from the U.S.) to the Galena Mining and Smelting Co. in
1900 included the 16 claims as shown in the 1976 agreement and the four
small claims above.

You have indicated that you acquired your interest in the 16 claims in the
mid 1930's from Branch Mint Mining Co., and that apparently the claims ac-
quired were based on information from a 1909 map, which did not show the
four small claims.

Subject to a check of the chain of title from Galena Mining and Smelting
Co. through Branch Mint Mining Co to Northwestern Metal Co., it appears
that although specific reference to the four small claims was unintentional-
ly omitted some time in the past, Northwestern has a legitimate claim to these
properties. This claim is further substantiated by the fact that Northwestern
Metal Co. and subsequently the Joint Venture have been paying taxes on 119.20
acres, which is the total acreage of all the claims covered by the patent.

I intend to check the county records in the near future in regard to this
matter, and hope to ascertain that title to the four claims is vested in
Northwestern Metal Co. If this is true, we would like to amend the 1976
agreement to include the four "lost" claims, as it appears it was the
original intention of the agreement to cover all of the patented claims in
Mineral Survey No. 1134 owned by Northwestern Metal Co., comprising a total
of 119.20 acres.

Any assistance you can provide in regard to the title to these claims would
be much appreciated.

Sincerely,

^James H. Bird
Sr. Land Representative

JHB:lp

Congdon & Carey
R. E. Graichen
M. T. Nesbitt
W. P. Taylor
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Amoco Metals Company
7000 South Yosemite Street
Post Office Box 3299
Englewood. Colorado 80155

November 19, 1982

William C. Lagos^Vice Presidej
Congdon and Carey _^_
1100 Denver Center Building
1776 Lincoln Street
Denver, CO. 80203

Gilt Edge. South Dakota

Dear Bill:

One of the patented claims included in the Commonwealth agreement is
the "ADELPHIA," Min. Survey No. 975. A check of Mineral Patent No.
28948 confirms that no such claim was patented. None of the B.L.M.
maps or plats show such a claim and I conclude that it does not exist.

The Northwestern Metal agreement, covering patented claims in Mineral
Survey No. 1134, does not include four small fractions:

Lucky Fraction
Erwin Fraction
Adrian Fraction
Union Fraction

These claims are included in Mineral Survey No. 1134 and Mineral Patent
No. 32166 dated February 16, 1900. Since they are not in the lease, I
conclude that they "fell between the cracks" sometime between 1900 and
1976. I will do further title research in Deadwood and see if it is
possible to bring them back under the Northwestern Metal agreement.

Sincerely,

Jarae's H. Bird //
'Sr. Land Representative

M. T. Nesbitt
R. E. Graichen

COCA-01-087



LEASE AND OPTION TO PURCHASE

THIS AGREEMENT is made and entered into as of the 1st

day of September, 1976, by and between NORTHWESTERN METAL COMPANY,

a Nebraska corporation, whose address is P. 0. Box 81826, North

27th Industrial Park, Lincoln, Nebraska 68500, Party of the

First Part (hereinafter referred to as "Northwestern") , and

CONGDON AND CAREY, LTD. 5, a limited partnership under the

provisions of Colorado Revised Statutes, whose address is

1776 Lincoln Street, Suite 910, Denver, Colorado 80203, Party

of the Second Part (hereinafter referred to as "Congdon"), whose

agreements, covenants and representations are hereinafter set

forth as follows:

ARTICLE I

Premises

1.1 Northwestern is the owner of the full mineral interest

in the following described patented mining claims and any improve-

ments thereon, and the lands covered thereby, situate in Sections 5,

6 and 8, Township 4 North, Range 4 East, Lawrence County, State of

South Dakota (hereinafter referred to as the "premises"), to-wit:

Mineral Survey No. 1134

Alert May
Alert Fraction May Fraction
Alert Fraction No. 1 Nevada
Argo Pyrite
Comet Pyrite Fraction
Eureka S. Ruby
Hoodoo Summit
Maverick Union Hill

being approximately 119.20 ac

1.2 Congdon desires to have a lease on the premises

to explore and develop and mine the same for mineral content,

and also to have the option to purchase the mineral rights and

all minerals in and under the premises upon the terms and con-

ditions herein set forth.

COCA-01-088
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! Gilt Edge >

11/15/82 Jim Bird of Amoco Minerals called. (#740-5428)

Re Commonwealth deal, having problems locating Adelphia patented claim
i.e, no title backup and it is not included in Mineral Survey 975.
(note: the tax assessor initially set out M.S. 975 as comprised of
the Ontario, Adelphia, Binghampton, Ture Blue, Delhigh & Norwich.

Later assessment schedules show:
"Ontario MS 975 6.57 ac
Adelphia, Binghampton 975 36.76 ac.

Adelphia does show up on maps, etc. What survey is it in,etc.

As to Northwest Metals, are 4 fractions; Lucky, Adrian, Union and
ErwinClrwin?). These patented fractions were not in the lease to
us from Northwest Metals, Are small fractions. Who has these?
These 4 were part of the mineral survey #1134 Pat. 32166.
Bird wondered if we had title info, and inquired if there was any
particular reason these fractions were left out of the description.

11/17/82 Bird called. Said he had checked , 4 factions included
in the patent to patentee, Galina Mining and Smelting Company.
Patent dated 2Feb. 16, 1900,

When did these 4 fractions drop out of the chain of title?

Bird figures he will get up to Deadwood and ck. the 4 fractions
and how the title went.



Period August
SCHEDULE OF EXPENDITURES
1976 through October 31, T

Item

Dri lling
Assaying & Sampling
Metallurgy
Gee-Gh-e-m-Aftalyata (o .k . )
Excavating
Surveying & Mapping
Equipment
Equipment Rental
Equipment Operations &

Maintenance
Outside Contract Services
Consultants
Salaries & Wages
Travel
Off ice Supplies, field office

rent , supplies-maps, field
supplies, freight , communi-
cations

Miscellaneous

Total

Thru
1979

510,649
99,148
39,631
43,001
44,917
2 4 , 6 6 7
15,291

-
_

162,690
-

102,077
61,023

—

17,418

During 19 80
Jan. thruDec.

672 ,212
53,686

167,284
-

317,891
4 9 , 7 6 3
99 ,939

-

285,082
-

9 4 , 8 0 7
37,192

—

18,553

1981
Thru Oct.

219 ,428
30,611
-
-

-
-

-
26 ,800

15,045
29,955 *Vl

112,041**
77,838

f-T,773

5,060

6,109

t

Total

/ yo T_ z&j
' L\ 7 vV-T

-?*<." ?//"
V3f *-* (

3l\ **/
7V, Y^

// y," 2-3-
2 6 , 8 0 0

15,045
72J/,/-i -7^2.** r T t M * *

112,041
i7/7a*toy.ftr

5 ,060

W^v70

3, **?*?/

* set out as "other contractors" on new Cyprus schedules & billings
** new category

->
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SCHEDULE OF EXPENDITURES j^

1.

2.

3.

4.

5.

6.

7.

8.

9.

10.

ft̂ i. J-tJU .ttUyU&U J. , -L3/O LIJ.L(_)Uyi

Exploratory Drilling

Assaying and Sampling

Metallurgy

Excavating

Surveying and Mapping

Equipment

Outside Contract Services

Salaries and Wages

Travel and Expenses

Miscellaneous

Total:

,Jfc7l

$ 506,469^^

94,004 j 5/</d^

38,631 1 Oo>°

44,917

24,205 y^ 'I

15,108 oj

126,393 ! j-c, ay

100,908 fy 1 (,

59,887 ŷ j-,

17,382* •?

$1,027,904 i"<j/^

5/0,

/7 /'.'

* The Schedule ^or period tbrr'ough J>rly, A979 showed
$38,631. /riiis/w^s the metallurgy to^raV and was
erroenousCIy ^ep^ated under "Rafsceljran^ous" .
"Miscellaneous**7 for ^period t^nrougn ^uly 1979 was
$9,121.

#•

i-F'\

.

' 7 ri~v
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CERTIFIED MAIL
RETURN RECEIPT REQUESTED

December 28, 1979

Mr. Leo Hill
northwestern Metal Company
P. O. Box 81826
North Industrial Park
Lincoln, Nebraska 68500

Dear Mr. Hill:

Enclosed is a Schedule of Expenditures through October 1979.
These figures do not include office overhead or property
payments.

Our last billing from Cyprus for October expenditures was
received by us this month. The November billing will be
forwarded to us in January and the year end billing will
be received by us around the end of February. Thereafter,
we will provide you with a year end Schedule of Expenditures.

Standard Oil Company of Indiana acquired Cyprus on September
21, 1379. We assume Cyprus will continue to operate as a
separate mining subsidiary of Standard of Indiana.

Cyprus has told us that metallurgical test work must continue
since tests conducted to date have resulted in erratic
recovery of gold—indicating variations in either the geologic
character of the material, the sampling of the material to
date or inconsisten£^xtracting methods. We were told that
until an extraction of at least 60% of the gold can be
assured, metallurgical test work must continue.

We will keep you advised.

Very truly yours,

William C. Lagos

WCL:Id
Enclosure

COCA-01-089



SCHEDULE OF EXPENDITURES
Period August 1, 1976 through October, 1979

1.

2.

3.

4.

5.

6.

7.

8.

9.

10.

Exploratory Drilling

Assaying and Sampling

Metallurgy

Excavating

Surveying and Mapping

Equipment

Outside Contract Services

Salaries and Wages

Travel and Expenses

Miscellaneous

Total:

$ 506,469

94,004

38,631

44,917

24,205

15,108

126,393

100,908

59,887

17,382*

$1,027,904

* The Schedule for period through July, 1979 showed
$38,631. This was the metallurgy total and was
erroenously repeated under "Miscellaneous".
"Miscellaneous" for period through July 1979 was
$9,121.



SCHEDULE OF EXPENDITURES
THROUGH JULY, 1979

1. Exploratory Drilling $ 366,057

2. Assaying and Sampling 63,388

3. Metallurgy 38,631

4. Excavating 14,228

5. Surveying and Mapping 21,627

6. Equipment 10,254

7. Outside Contract Services 68,199

8. Salaries and Wages 70,286

9. Travel and Expenses 48,761

10. Miscellaneous 38,631

Total: $ 740,062



.*' I
V'O DENVER CENTER BUILDING j

1776 LINCOLN STREET
DENVER, COLORADO 8O2O3

TELEPHONE 3O3-86I-BM<3>

CONGDCW AND CAREY
MINERAL EXPLORATION

August 1, 1978

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mr. Leo Hill
Northwestern Metal Company
P. 0. Box 81826
North Industrial Park
Lincoln, Nebraska 68500

Re: Work Commitment

Dear Mr. Hill:

In accordance with Article 3.1 of the Lease and Option to
Purchase Agreement dated September 1, 1976 between our
respective firms, this is to advise you that exploratory work
continues on the project lands. Considerable drilling took
place on your lands between August and November, 1977 which
accounted for the major portion of the $81,000 drilling
budget. $13,000 went toward assaying and sampling, $16,700
for metallurgy and $10,000 for outside-contract services
associated with the exploration program.

Our 1978 exploration program is underway. $25,000 will be
spent on drilling and the balance for sampling, assaying,
metallurgy, survey and mapping and miscellaneous services.

The amounts expended on the Gilt Edge project by Cyprus-
Congdon and Carey from August 1, 1976 through June 1978 are
set out below. These figures do not include office overhead
or property payments, but do include travel expenses and
salaries and wages of Cyprus' project personnel.

1 JW-

1. Exploratory Drilling
2. Assaying and sampling
3. Metallurgy
4. Excavating
5. Survey and mapping

$ 326,
42,032*-;
18,544*!
6,309*:

10,895*i

COCA-01-090



Mr. Leo Hill
August 1, 1978
Page Two

WCLrld

'••*" U!_—
6. Outside contract services $ 15, 083 r y^_yg \^^,: ^
7. Salaries and wages 28/88 8*-
8. Travel and expenses 24,014^
9. Equipment 7
10. Miscellaneous 2

Total expenditures August,
1976 through June, 1978 $ 482,600 v

Very truly yours,

William C. Lagos

cc: Mr. C. A. Mark
Cyprus Mines Corporation
555 South Flower Street
Los Angeles, California 90071



CERTIFIED MAIL
RETURN RECEIPT REQUESTED

December 28, 1979

Mr. Leo Hill
Northwestern Metal Company
P. O. Box 61826
North Industrial Park
Lincoln, Nebraska 68500

Dear Mr. Hill:

Enclosed is a Schedule of Expenditures through October 1979.
These figures do not include office overhead or property
payments.

Our last billing from Cyprus for October expenditures was
received by us this month. The November billing will be
forwarded to us in January and the year end billing will
be received by us around the end of February. Thereafter,
we will provide you with a year end Schedule of Expenditures.

Standard Oil Company of Indiana acquired Cyprus on September
21, 1979. We assume Cyprus will continue to operate as a
separate mining subsidiary of Standard of Indiana.

Cyprus has told us that metallurgical test work must continue
since tests conducted to date have resulted in erratic
recovery of gold—indicating variations in either the geologic
character of the material, the sampling of the material to
date or inconsistent extracting methods. We were told that
until an extraction of at least 60% of the gold can be
assured, metallurgical test work must continue.

We will keep you advised.

Very truly yours,

William C. Lacjos

WCL: Id
Enclosure

COCA-01-091



SCHEDULE OF EXPENDITURES
Period August 1, 1976 through October, 1979

1.

2.

3.

4.

5.

6.

7.

8.

9.

10.

Exploratory Drilling

Assaying and Sampling

Metallurgy

Excavating

Surveying and Mapping

Equipment

Outside Contract Services

Salaries and Wages

Travel and Expenses

Miscellaneous

Total:

$ 506,469

94,004

38,631

44,917

24,205

15,108

126,393

100,908

59,887

17,382*

$1,027,904

* The Schedule for period through July, 1979 showed
$38,631. This was the metallurgy total and was
erroenously repeated under "Miscellaneous".
"Miscellaneous" for period through July 1979 was
$9,121.



CERTIFIED MAIL
RETURN RECEIPT REQUESTED

August 23, 1977

Mr. Leo Hill
Northwestern Metal Company
P. O. Box 81826
North Industrial Park
Lincoln, Nebraska 68500

Re: Work Commitment

Dear Mr. Hill:

In accordance with Article 3.1 of the Lease and Option
to Purchase Agreement dated September 1, 1976 between
our respective firms, this is to advise you that explo-
ratory work being conducted by Cyprus continues on
Northwestern ground and when all the bills are in,
direct expenditures will exceed the $40,000 called for
in said agreement. Accordingly, a more detailed letter
will follow upon completion of the present drilling
program.

The exploratory program on your firm's lands is comprised
of the following:

1. 5 holes drilled on Northwestern $ 5,000
ground during fall of 1976

2. I.P. survey (geophysical work on 3,000
Northwestern ground (1977)

3. Selecting and constructing drill
sites and road for 1977 drilling
program. 19 drill sites on
Northwestern ground. Drilling
should be completed by end of
August. Costs to exceed 35,OOP

Estimated expenditures through
8/31/77 $ 43,000

COCA-01-092



Mr. Leo Hill
August 23, 1977
Page Two

As indicated above, when Cyprus completes the drilling
of the 19 test holes on Northwestern ground and all the
bills are in, we will provide you with an updated
statement of expenditures.

Very truly yours,

William C. Lagos,
Manager of Lands

WCL:ld

cc: Mr. J. E. Worthington
U. S. Exploration Manager
Cyprus Mines Corporation
555 South Flower Street
Los Angeles, California 90071



ASSIGNMENT OF LEASES

MEMORANDUM FOR RECORDING

THIS ASSIGNMENT is made effective as of the first day of

June, 1983, by and among Cyprus Mines Corporation, a Delaware

corporation, 7000 South Yosemite Street, P. 0. Box 3299,

Englewood, Colorado 80155, and CoCa Mines Inc., a Colorado

corporation, 1776 Lincoln Street, Suite 910, Denver,

Colorado 80203 (hereinafter collectively referred to as

"Grantors"); and Lacana Mining Inc., a Nevada corporation

(hereinafter referred to as "Grantee"), whose address is P. O.

Box 11305, 940 Matley Lane, Suite 10, Reno, Nevada 89510.

WHEREAS, Grantors or their predecessors, as the case may be,

entered into a Joint Venture Agreement dated January 1, 1975,

whereby Grantors agreed to explore, develop and mine certain

property located in Lawrence County, South Dakota; and

WHEREAS, pursuant to the above Joint Venture Agreement,

Grantors are the Lessees under certain leases ("Leases") covering

patented and unpatented mining claims situated in Lawrence

County, South Dakota, more particularly described in Exhibit A

which is attached hereto and by reference made a part hereof; and

WHEREAS, Grantee desires to obtain an interest in the

Leases.

NOW, THEREFORE, the parties hereby agree as follows:

1. ASSIGNMENT

Pursuant to the terms and conditions of that certain

unrecorded Mining Agreement of even date herewith ("Mining

Agreement") Grantors have assigned and hereby assign to Grantee

all of their right, title and interest in and to the Leases

described in Part I of Exhibit A attached hereto, subject to

exceptions, reservations, obligations and conditions of the

Mining Agreement.

COCA-01-093



2. Lease

Pursuant to the terms and conditions of the Mining

Agreement, Grantors have leased and hereby lease to Grantee for a

period of ten years and so long thereafter as development mining

or processing operations are conducted on a continuous basis, the

claims described in Part II of Exhibit A attached hereto, subject

to the exceptions, reservations, obligations and conditions of

the Mining Agreement.

3. Notices

All written notices hereunder shall, unless otherwise

provided, be personally delivered, sent by telegram or telex, or

be mailed by registered or certified mail to the addresses

following, until some other address is designated in a notice so

given:

If to Grantors:

With a copy to:

If to Grantee:

With a Copy to:

Cyprus Mines Corporation
P.O. Box 3299
7000 South Yosemite Street
Englewood, Colorado 80155

Attn: C. A. Mark

CoCa Mines Inc.
1776 Lincoln Street, Suite 910
Denver, Colorado 80203

Attn: J. C. Mitchell

Lacana Mining Corporation
P.O. Box 354
3701 Royal Trust Tower
TD Center Toronto, Ontario
CANADA M5K 1K7

Attn: P. E. Lawford

Lacana Mining Inc.
2005 Ironwood Parkway, Room 105
Coeur d'Alene, Idaho 83814

Attn: P. E. Dircksen

or to the most recent address of that party for which such notice

has been given. Unless otherwise provided herein, such notice

shall be deemed effective when either delivered by personal

service, on the day of telexing or five (5) days after date of

mailing.
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4. Mining Agreement Controlling

This Assignment of Leases—Memorandum for Recording is being

recorded to give constructive notice of the assignment of leases

granted by Grantors to Grantee pursuant to the terms and

provisions of the Mining Agreement. The incomplete statement in

this Memorandum for Recording of any of the terms and provisions

of the Mining Agreement shall not be deemed to amend or modify

the Mining Agreement which shall be the controlling instrument.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

GRANTORS:

"-".'.'"••' Cyprus Mines Corporation

By:
H. L. Batierr~tJr.
Vice President

Sherfill A. 'Sherman
Assistant Secretary

CoCa Mines, Inc.

By:
Thomao ). Cuugdon H\- J.
Chairman pr<. ••* ,v( <.

J. Of Mitchell
Vice President

GRANTEE:
/ /

Lacana Mining Coapany Inc

By:
. Gross

Chairman of the Board

E. G. Thompson
President and Chief Executive Officer
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CORPORATE ACKNOWLEDGEMENT—SOUTH DAKOTA

Dfeote of

County of
) ss.

day of
me

before

and that he, as such

the undersigned officer, personally
who acknowledged himself to be

, a corporation,
being authorized so to

do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the coproration by himself as

tk r-fy\L

In witness whereof I hereto set my hand a

Notary Public

SEAL

Typed or Printed Name
, ?"*0I

££r*2î rt
My Commission expirejf

Business Address

CORPORATE ACKNOWLEDGEMENT—ti6fHtt= SASSTA- COLORADO

State of COLORADO

County of ARAPAHOE

)
) SS.

)
On this the 14th

me, Nancy L. Novotny
day of October

appeared
the jyice President

19 83, before
, the undersigned officer, personally

H. L. Bauer, Jr. who acknowledged himself to be
of Cyprus Mines Corporatipna corporation,

and that he, as such Vice President , being authorized so to
do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the coproration by himself as
Vice President .

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL
Nancy L. Novotny

Typed or Printed Name

My Commission expires

7000 South Yosemite Street
Englewood, Colorado 80112

Business Address

September 29, 1984
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CORPORATE ACKNOWLEDGEMENT—SOOTH DAKOTA

/̂ V.

On this the /V' day of 4̂/rff̂  , 19 b 1, before

State of Jb£'lfflM.o(-*> )
) ss.

County of î /yM̂ y- )

me the undersigned officer, personally
appeared //.̂  /77<v-/A<a.-"- who acknowledged himself to be
the prt-xdtn / of /'<-{& /7Jsiff̂  y/Tic - i a corporation,
and that he, as such /J/̂ ,̂V̂ >i/" , being authorized so to
do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the coproration by himself as

In witness whereof I hereto set my hand and official seal.

L̂
Notary Public J

SEKL''"-.' :

\}\(-.\t\ L . c
mTyped or Printed Nalfte

3 to bfrtViir CJT
Business Address

My Commission expires O-I^HX/-^ C. &

"Tlt-L. AP . /9><t

DOC. NO -

I J . J J O C T It) PH |: / iO
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EXHIBIT A

Attached to and made a part of that certain Assignment of Leases-Memorandum
for Recording dated effective June 1, 1983, by and between Cyprus Mines
Corporation, CoCa Mines, Inc. and Lacana Mining Inc.

GILT EDGE

I. LEASES

Commonwealth Group; Lease and Option to Purchase dated October
16, 1974 by and between Commonwealth Mining Co. of South Dakota,
lessor, and Thomas E. Congdon, lessee, recorded November 12, 1974
at Book 418, Pages 264-284, covering the following claims:.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack •
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner {3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Mol tke
St. Patrick
Summi t
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Del high
Norwich
Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hat tie
Gray
Loui s

MIN.
SURVEY

138
188
189
218
311
328
483
646
648
649
650
699
700
884
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763

GROSS
ACREAGE

8.28
9.98
2.61
9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.969

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26



CLAIM

Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Bella
Summi t
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aqu i l a
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hi l l
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

MIN.
SURVEY

1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

PATENT

26763
26763
29566
32480
32480
30615
30615
30615
31088)
31088)
31088)
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

GROSS
ACREAGE

10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257

20.994

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.691
5.715
12.055
14.595
19.501
3.798

2. Patented Placer C l a i m

CLAIM
MIN.
SURVEY PATENT

Strawberry Creek 712

3. Unpatented Lode Claims

CLAIM

*Reindeer No.
(Amended)

*Reindeer No.
(Amended)

*Reindeer No.
*Reindeer Fr.

(Amended)
*Gilmore Fr.

(Amended)
*Llewellyn

New York
(Amended)

S i l v e r Crest
(Amended)

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

RECORDED
BOOK PAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215

599
433
599
434
600
600
433
264
434
435
617
494
296
300

GROSS
ACREAGE

23596 19.56

B.L.M.
SERIAL NO.

M MC 34116 (SO)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

GROSS
ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66
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CLAIM

Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE

215
326
326
326
326
326
358
358
358
352

207
329
330
348
349
317
46
44
45
566

B.L.M.
SERIAL NO.

M MC 34124
M MC 34125

(SO)
(SD)

M MC 34126 (SD)
M MC 34127 (SD)
M MC 34128 (SD)
M MC 34129 (SD)
M MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

GROSS
ACREAGE

14.92
20.66
20.66
20.66
20.66
19.9

0.96
0.54
0.78
0.54

*Mineral Survey No. 1990

B. Northwestern Metal Group: Lease and Option to Purchase dated
September 1,1976 by and between Northwestern Metal Company,
lessor, and Congdon and Carey, Ltd. 5, lessee, a memorandum of
which was recorded July 21, 1983, Document No. 83-4097, as
amended June 30, 1983, recorded September 19, 1983, Document
No. 83-5163, covering the following patented lode claims:

CLAIM

Adrian Fraction
Alert
Alert Fr.
Alert Fr. No. 1
Argo Fr.
Comet
Erwin Fraction
Eureka
Hoodo
Lucky Fraction
Maverick
May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summi t
Union Fraction
Union Hill

MIN.
SURVEY

1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134

GROSS
PATENT ACREAGE

32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166

0.095
9.327
9.119
8.384
844
848
245
569
888

0.360
8.627
9.752
584
644

2.
7.
6.383
3.935
9.323
9.102
0.257
9.013

Hhitehouse Congress Group; Mining Lease dated August 7, 1982 by
and Detween Whitehouse Congress, Inc., lessor, and Cyprus Mines
Corporation, lessee, a memorandum of which was recorded
March 8, 1983, Document No. 83-2622 covering the following
described patented lode claim:

CLAIM
MIN. GROSS
SURVEY PATENT ACREAGE

Highland Mary 326 8654 7.75

D- Willis Aye Group: Mining Lease dated August 7, 1982 by and4?between Willis Aye, et ux, lessor, and Cyprus Mines Corporation,
lessee, a memorandum of which was recorded March 8, 1983, Docu-
ment No. 83-2623 covering the following described patented lode
claim:

CLAIM

Bailey

MIN.
SURVEY

1871

-3-
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E. Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by
and between Orba T.'Borsch, et ux, and Rose E. Borsch, lessor,
and Cyprus Mines Corporation, lessee, a memorandum of which was
recorded March 11, 1983, Document No. 83-2673 covering the
following unpatented lode claim:

CLAIM

Maria

LOCATED

07/20/1958

RECORDED
BOOK PAGE

B.L.M.
SERIAL NO.

GROSS
ACREAGE

342 290 M MC 32414 (SD) 16.16

F. Marcia Par! and Group: Mining Lease dated August 10, 1982 by and
between Marcia TT.TJaFland, lessor, and Cyprus Mines Corporation,
lessee, a memorandum of which was recorded February 15, 1983,
Document No. 83-2455, covering the following described unpatented
lode claims:

CLAIM

Erik No. 1
Erik No. 2
Erik NO. 3
Erik No. 4

LOCATED

11/16/82
11/16/82
11/16/82
11/16/82

RECORDED
DOCUMENT NO.

82-5392
82-5393
82-5394
82-5395

B.L.M.
SERIAL NO.

GROSS
ACREAGE

M MC 95380 (SD)
M MC 95381 (SD)
M MC 95382 (SD)
M MC 95383 (SD)

22.43 AC. +

G. Fred Borsch Estate Group

1. Mining Lease dated August 29, 1983, by and between
Jeraldine Borsch Fahrni, Special Administratrix of the
Estate of Frederick G. Borsch, deceased, Lessor, and Cyprus
Mines Corporation, Lessee, a memorandum of which was re-
corded September 12, 1983, Document No. 83-5038, covering
the following patented lode claims:

CLAIM

Black Dan
Old Pennsylvania

MIN.
SURVEY

327
1632

GROSS
PATENT ACREAGE

8653)
38548) 19.455

2. Mining Lease dated August 29, 1983, by and between
Jeraldine Borsch Fahrni, Special Administratrix of the
Estate of Frederick G. Borsch, deceased, Lessor, and Cyprus
Mines Corporation, Lessee, a memorandum of which was
recorded September 12, 1983, as Document No. 83-5039,
covering the following patented lode claim:

CLAIM
MIN. GROSS

SURVEY PATENT ACREAGE

Barrett

II. CLAIMS

1681 40997 3.99

A. Waggoner Group; Patented claims in which Cyprus Mines
Corporation and CoCa Mines Inc., successor to Congdon and Carey,
Ltd. 5, acquired a fee interest by Petitioner's Deed dated
October 18, 1978, from Amanda Kosel, Petitioner of the Estate of
Magdalena Waggoner, deceased, recorded October 30, 1981, Document
No. 81-3271 more particularly described as follows:

1. Patented Lode Claims

CLAIM

Waggoner (5/8 int.)
Oro Bella (5/8 int.)
Crown Point (1/4 1nt.)

MIN.
SURVEY

649
648
912

PATENT

22198
22197
31848

GROSS
ACREAGE

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)
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2. Patented Placer Claim

CLAIM

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7
Jen 9
Jen 10

CLAIM

Hoodoo Gulch

MIN. GROSS
SURVEY PATENT ACREAGE

931 24135 12.56

B. Jen Group: Unpatented lode claims owned by Cyprus Mines
Corporation and CoCa Mines Inc.:

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
07/15/1983
05/22/1982
05/23/1982

RECORDED
DOCUMENT NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
83-4608
82-1779
82-1780

B.L.M.
SERIAL NO.

(SD)
(SD)
(SO)
(SD)
(SD)
(SD)

102163 (SD)
88824 (SD)

M MC 88825 (SD)

M MC 88817
M MC 88818
M MC 88819
M MC 88820
M MC 88821
M MC 88822
M MC
M MC

GROSS
ACREAGE

9.64
11.98
11.82
9.23

18.57
20.66
20.66

0.54
0.02

All of the above patented and unpatented claims are located in:

T.4N., R.3E.: Sections 1, 11, * 12
T.4N., R.4E.: Sections 5, 6, 7, 8, & 9

Black Hills Meridian, Bear Butte Mining District, Lawrence County, South
Dakota.
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MINING AGREEMENT

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING AGREEMENT (hereinafter the "Agreement") is made

effective as of the first day of June, 1983, by and among Cyprus

Mines Corporation, a Delaware corporation, 7000 South Yosemite

Street, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa Mines

Inc., a Colorado corporation, 1776 Lincoln Street, Suite 910,

Denver, Colorado 80203 (hereinafter collectively referred to as

"Grantors"); and Lacana Mining Inc., a Nevada corporation

(hereinafter referred to as "Grantee"), whose address is P. 0.

Box 11305, 940 Matley Lane, Suite 10, Reno, Nevada 89510.

WHEREAS, Grantors or their predecessors, as the case may be,

entered into a Joint Venture Agreement dated January 1, 1975,

whereby Grantors agreed to explore, develop and mine certain

property located in Lawrence County, South Dakota; and

WHEREAS, pursuant to the above Joint Venture Agreement,

Grantors are the Lessees under certain leases ("Leases") covering

patented and unpatented mining claims and are also the owners of

certain patented and unpatented mining claims ("Claims") , all

situated in Lawrence County, South Dakota, more particularly

described in Exhibit A which is attached hereto and by reference

made a part hereof (all of the property covered by the Leases and

the Claims is hereinafter referred to as the "Property"); and

WHEREAS, Grantee desires to obtain an interest in the

Property;

NOW, THEREFORE, the parties hereby agree as follows:
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ARTICLE I

GRANT AND DESCRIPTION

1.1 Assignment

For and in consideration of the sum of Fifty Thousand

Dollars ($US50,000.00) as specified in Section 4.1, receipt of

which is acknowledged by Grantors, Grantors and each of them

hereby sell, assign, transfer and convey to Grantee all of their

right, title and interest in and to the above described Leases

together with all rights incident and appurtenant thereto,

subject only to the exceptions and reservations made in this

Agreement.

1.2 Assumption of Obligations

Grantee hereby accepts the assignment of the above Leases

and agrees to perform all of the obligations of Grantors

thereunder and save and defend Grantors harmless from any claims

or obligations under said Leases arising or occurring after the

date of this Agreement, except for the obligations noted in

Section 13.9. Grantee specifically assumes the obligation to

make all payments required by the Leases on or after June 1, 1983

through May 31, 1984, regardless of the date of termination of

this Agreement, unless terminated pursuant to Section 7.2.

Grantee shall be responsible to make such payments to the Lessors

of the Leases and Grantors shall cooperate in furnishing

addresses, payment schedules and other information to Grantee.

1.3 Exclusive Lease of Claims

Grantors hereby lease exclusively to Grantee, its successors

and assigns, for the term and purposes stated below, the Claims ,

together with all rights, privileges and appurtenances in anywise

belonging to said mining claims, including, but not limited to,

easements, rights-of-way, access rights, road construction

rights, water and water rights and timber and vegetative re-

sources, together with the right to use the surface to the

fullest extent reasonably necessary, appropriate, convenient,
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worthwhile or incidental to any of the rights and privileges of

Grantee hereunder. The Claims are leased without limitation, for

purposes of surveying, evaluation, exploration, additional pros-

pecting, drilling, developing, mining by any method or otherwise

extracting, stockpiling, storing, processing, treating, removing,

stripping, and marketing or otherwise disposing of any and all

minerals, metals, ores and materials of whatsoever kind and

character (hereinafter "Minerals") in, upon, under, or extending

from or into the Claims.

1.4 Area of Interest

The parties hereto hereby agree that if, after the date of

this Agreement, Grantors or any one of them acquire any right,

title or interest in any property the boundary of which is

located within the Area of Interest, they shall promptly notify

Grantee of such acquisition and if Grantee shall, within sixty

(60) days after receipt of such notice, notify Grantors that said

property should be included as part of the Claims or Leases under

this Agreement (depending upon whether such property is acquired

in fee or by lease), Grantors shall execute all necessary

documents in order that such property shall be included as part

of the Property under this Agreement. The term "Area of

Interest" as used herein shall be deemed to mean that property

situate in Lawrence County, South Dakota more particularly

described as:

Township 4 North, Range 3 East, B.H.M.

Section 1: all
12: all
13: N*5

Township 5 North, Range 3 East, B.H.M.

Section 36: all

Township 4 North, Range 4 East, B.H.M.

Section 4: W*s
5: all
6: all
7: all
8: all
9: Vlh

16: NW%
17: N%
18: NJs
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\, I

Township 5 North, Range 4 East, B.H.M.

Section 31: all
32: all

The Area of Interest is also shown graphically on Exhibit B

attached hereto and by reference made a part hereof. If Grantee

does not elect to include such property under this Agreement,

Grantors shall be free to retain, use or dispose of their right,

title and interest in such property as they may determine.

Unless otherwise agreed in writing by the parties hereto, if

Grantee elects that any such property offered by Grantors be in-

cluded as part of the Property under this Agreement, Grantee

shall reimburse Grantors their costs in acquiring such property,

and such costs shall be included as Evaluation Expenditures as

defined herein. After any such property is added, as provided in

this Paragraph, such property shall thereafter be considered part

of and be included in the Property as either Claims or Leases.

Grantee shall have the right to prospect for, locate and

otherwise acquire property interests within the Area of Interest.

Any such properties acquired by Grantee will become part of this

Agreement as Claims (in the case of fee acquisition) or Leases

(in the case of acquisition by lease).

In the event that this Agreement is terminated, those claims

and leases hereafter acquired by Grantee within the Area of

Interest shall be conveyed by Grantee by quitclaim deed to

Grantors. Upon the expiration of one (1) year after termination

of this Agreement, each party shall be free to acquire interests

within the Area of Interest.

1.5 Purposes

The Claims are leased to Grantee to survey, evaluate and

drill for, develop, mine or otherwise extract, stockpile, store,

process, treat, remove, ship and market or otherwise dispose of

any and all Minerals in, upon or under the Claims or other land

in the vicinity of the Claims; and to exercise any and all rights

or privileges granted in this Agreement, or which are incident to
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or which may be useful or convenient in the exercise of any of

the rights granted in this Agreement. In addition to the rights,

privileges and purposes set forth in Section 1.3 and in the

foregoing sentence, Grantee shall have unrestricted access to the

Claims and the exclusive rights (i) to evaluate, develop and

mine, and to extract, remove and dispose of any and all air,

Minerals, water and waste from the Claims and to deposit such

materials on or in the Claims, by means of underground or surface

mining operations in or on the Claims or other property, (ii) to

remove air, Minerals, water and waste, and materials from other

property and to carry on general mining and milling operations

pertaining to the Claims or other such property, on the surface

of or through underground or surface workings on the Claims,

(iii) to use any part of the Claims for tailings and waste dumps

and for any other purpose incident to underground or surface

mining operations on the Claims or other property, (iv) to erect,

construct, use and maintain on the Claims such roads, buildings,

structures, machinery, and equipment as may be required by

Grantee for the conduct of operations on the Claims or other

property, and (v) to sell Minerals and other products derived

from the Claims in such forms, on such terms, at such times and

for such prices as Grantee may, in its sole discretion,

determine. All operations on the Claims by Grantee shall be

conducted in a good and miner-like manner.

1.6 Operations

Grantee shall also have exclusive right without limitation

and in its sole discretion: (a) to further evaluate the Claims

by drilling, seismic or other geophysical methods, to mine by any

method or methods deemed desirable or convenient, including but

not limited to, underground, open pit, strip, in situ, solution

and leaching; and to process and treat the Minerals by leaching

or otherwise, either underground, on the surface or in processing

plants; (b) to make all excavations, pits, shafts, and openings

on the Claims and to inject such gas, waters, other
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fluids, air and other substances into the subsurface strata

thereof; (c) to stockpile, store or dispose of on or off the

Claims, Minerals, waste, earth, tailings and other materials; and

(d) to place, construct, use, maintain, repair, replace, relocate

on and remove from the Claims buildings, shops, plants, vehicles,

equipment, communication facilities, power facilities and

transmission lines, roadways (including existing roadways) and

other transportation facilities (including railways, pipelines,

tramways, cable and conveyor lines), ponds, tanks, reservoirs,

ditches, mills, processing plants, and other structures, works

and improvements.

1.7 Operations on Adjacent Lands

Grantee shall have the right to remove Minerals from the

Claims through or by means of shafts, tunnels, pits and openings

in or upon property adjoining or in the vicinity of the Claims.

1.8 Mater Use

Grantee shall have the free use of any and all water and

water rights in and on the Claims, to the extent Grantors are

able to grant such right.

1.9 Ingress and Egress

Grantors grant Grantee the right to use all rights-of-way

for ingress to and egress from the Claims which it is within the

power of Grantors to grant, together with the right to construct

roads across such rights-of-way to assist Grantee in conducting

its operations.

1.10 Acquisition of Additional Acreage

Grantors and Grantee agree that control of the Old

Pennsylvania, M.S. 1632, and the Black Dan, M.S. 327, patented

lode claims is advisable for the orderly exploration and

development of the Property. Grantors hereby agree to pursue

with all reasonable diligence the negotiation and execution of a
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definitive agreement with the legal representative of the estate

of Fred G. Borsch, deceased, owner of the above mentioned

patented lode claims, for the lease or acquisition . of these

claims upon terms reasonably acceptable to Grantee. To this

effect Grantors agree to also pursue with all reasonable

diligence the approval of Geraldine Fahrni, a possible heir,, of

such a definitive agreement. Grantee acknowledges that the

estate is subject to a will contest and that factors beyond the

control of Grantors may delay or prevent the execution of such a

definitive agreement. If these claims are acquired, they shall

become part of the Property, either as Claims (in the event of

outright acquisition) or as Leases (in the event of acquisition

by lease) .

However, if despite the reasonable diligence of the Grantors

as aforesaid such definitive agreement has not been obtained on

or prior to the first anniversary of the date of this Agreement,

the Grantee shall have the right and option to notify Grantors

within 14 days after said first anniversary that it has elected

to suspend this Agreement, pending satisfactory resolution of

such will contest. On such notice being given, the term of this

Agreement shall be suspended effective the end of the day prior

to the said first anniversary. During the term of such

suspension, the Grantee shall not be obligated to spend the

amounts on Evaluation Expenditures specified in Section 4.2

hereof, other than such amounts as are required to keep the

Leases and the Claims in force or in good standing, as the case

may be.

The period of suspension shall extend 2 weeks after the time

when Grantee receives an executed copy of the aforementioned

definitive agreement. Anything in this Agreement to the contrary

notwithstanding, the period of suspension shall not be counted

against Grantee and it shall be excluded in computing and shall

extend the time(s) of the performance by the Grantee of the

covenants and conditions of this Agreement except that the

beginning date for payment of minimum annual advance royalty

under Section 4.4 shall not be extended by such suspension. The

term of this Agreement shall also be extended by such period of

suspension; provided, however, that if such definitive agreement



is not obtained on or prior to the second anniversary of the

effective date of this Agreement and if the requirement for a

definitive agreement has not theretofore been waived by the

Grantee, this Agreement shall automatically terminate on the

expiration of the second anniversary date. If Grantee waives the

requirement for a definitive agreement on or prior to the second

anniversary, this Agreement shall not terminate and the period of

suspension shall extend two (2) weeks after such waiver is given

whereupon this Agreement shall be reinstated and shall continue

to be in full force and effect.

1.11 Grantee's Discretion in Operations

It is agreed that Grantee shall have the right to decide in

its sole discretion on what part or parts of the Property any of

the operations contemplated in this Agreement are to be carried

out and the timing and priority of any such operations,

including, without limitation, the right to determine whether

such operations will be carried out on any one or more Claims in

priority to the Leases or vice versa; provided that nothing in

this section shall be interpreted as altering or diminishing the

obligations of Grantee set forth in other provisions of this

Agreement.

ARTICLE II

OPTION TO PURCHASE

2.1 Exercise of Options

Grantee agrees to exercise, at Grantors' request, any

options to purchase which may be contained in the Leases.

Grantors agree to pay any difference between the purchase option

price and the total payments creditable toward the purchase price

at the time of exercise of the option, if any such options are

exercised before satisfaction, as specified in Section 3.3, and

title to such property covered by such Leases shall be held by

Grantors. If such options are exercised after satisfaction,

Grantee shall be responsible for the entire purchase price and

shall hold title.
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ARTICLE III

TERM OF AGREEMENT

3.1 Term

Unless sooner terminated as hereinafter provided, the lease

of the Claims contained in this Agreement shall remain in full

force and effect for a period of ten (10) years from the effec-

tive date hereof (the "Primary Term") and so long thereafter as

any development, mining or processing operations are being con-

ducted hereunder on a continuous basis within the Area of

Interest. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such opera-

tions do not cease for a period of more than one hundred eighty

(180) consecutive days, excluding period(s) of force majeure as

provided in Section 10.3 of this Agreement and as provided

hereinafter. In the event Grantee is unable to obtain a

satisfactory market for any Minerals discovered or produced from

the Claims, and as a result Grantee delays commencement of

development, mining or processing operations beyond the end of

the Primary Term, or from time to time suspends such operations

after the end of the Primary Term, this Agreement shall not

expire or terminate during such period of lack of market but may

be extended by Grantee's continuing payment of minimum royalties

under Article IV. Grantee shall use diligence in searching for a

satisfactory market for the Minerals during such lack-of-market

periods, and when a satisfactory market becomes available,

Grantee shall have a reasonable time thereafter, not to exceed

sixty (60) days, within which to begin or renew development,

mining or processing operations.

3.2 Termination

Upon thirty (30) days' prior written notice to Grantors,

Grantee shall have the right at any time to terminate this Agre-

ement as to all of the Property by notifying Grantors thereof and

thereupon all rights and obligations of Grantee under this Agree-
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ment, except for those obligations which may have accrued prior

to termination, shall terminate. Upon termination of this

Agreement, Grantee shall:

(a) Quitclaim to Grantors all of Grantee's right,

title and interest in and to the Property; and

(b) Within sixty (60) days after surrender or other

termination of this Agreement, Grantee shall deliver to

Grantors copies of all factual geological, metallurgical,

and engineering data and maps, logs or drill hole" cores and

results of assaying related to the affected properties which

Grantee may obtain as a result of exploration work under

this Agreement, provided, however, Grantee shall have no

liability on account of any such data used or relied upon by

Grantors.

(c) In the event that Grantee shall fail to deliver

such data, Grantors shall be entitled to receive, as

liquidated damages, a payment equal to the sum of the ex-

penditures made by Grantee to compile the data referred to

in subsection 3.2(a)(ii).

Upon such termination, all payments previously made shall be

retained by Grantors as full compensation for use and occupancy

of the Property and all liabilities and obligations of Grantee of

any kind then not due or accrued with respect to the Claims and

Leases shall terminate.

3.3 Satisfaction

In the event that Grantee fulfills its entire Evaluation

Expenditure obligation of $US7,500,000.00 at any time on or be-

fore the end of the fifth year of this Agreement, and is other-

wise in compliance with this Agreement, Grantee may notify

Grantors of such facts and Grantors shall, within thirty (30)

days of such notice, provide Grantee with fully executed

quitclaim deeds to the Claims and to any acreage obtained through

exercise of purchase options contained in the Leases, subject

only to a reservation of a production royalty or overriding
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royalty as provided in Section 4.3, and a minimum annual advance

royalty as provided in Section 4.4. This Agreement shall

thereupon be considered satisfied and terminated.

> •-(/IC-
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shall pay

4.2

Duri nning on

the effective date of this'Agreement, Grantee agrees to spend the

following amounts as Evaluation Expenditures on the Property,

part of which shall be spent, as specified, on exploration

drilling:

Annual
Lease Evaluation Exploration
Year Expenditures ($US) Drilling ($OS)

6-1-83 through 5-31-84 $ 500,000 $150,000
6-1-84 through 5-31-85 1,000,000 200,000
6-1-85 through 5-31-86 2,000,000 200,000
6-1-86 through 5-31-87 2,000,000 200,000
6-1-87 through 5-31-88 2,000,000 250,000

Any deficiency in the amount of Evaluation Expenditures incurred

in any period may be made up within sixty (60) days after the end

of the period in which such deficiency occurred without penalty

by incurring Evaluation Expenditures or making cash payment to

Grantors in the amount of the deficiency. If any such deficiency

is not made up within such time, this Agreement shall terminate

and Grantee shall follow the provisions of paragraph 3.2.

Evaluation Expenditures in excess of that required for any one

year period may be made by Grantee and any Evaluation

Expenditures during a period in excess of the required minimum

expenditure set forth above shall be a credit against the

Evaluation Expenditure requirements for subsequent exploration

periods. "Evaluation Expenditures" shall be deemed to mean and
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include the costs of evaluation, further exploring, and

developing the Property, including the drilling, excavating and

searching by all recognized prospecting techniques; sampling,

assaying, testing and evaluating materials removed therefrom,

including large-scale bulk sampling or testing; mapping,

platting, surveying; constructing and maintaining camps, roads,

works and structures necessary to carry out evaluation, sampling

or testing; all payments made to maintain the Leases and Claims

in good standing, including rentals, assessment work, and minimum

advance royalties, but not production royalties; all costs

incurred in acquiring additional acreage within the Area of

Interest; all studies including metallurgical, mine planning,

financial, economic, scoping, feasibility, marketing, geological

and technical studies required to develop a prospect or mine and

all work that may be required for preparing a mine for operation,

including the opening of a mine, the construction and

installation of operating facilities and the procurement of

labor, materials, tools, equipment, machinery and supplies

necessary thereto. Five (5%) percent of each year's Evaluation

Expenditures may be allocated by Grantee to overhead and

administration. Travel expenses and time of technical personnel

engaged in work on or for the benefit of the Property may be

charged as Evaluation Expenditures but office and administrative

expenses, including time of administrative personnel shall be

covered by the five percent overhead charge. The commitment for

Evaluation Expenditures shall accrue annually in advance.

Accordingly, upon execution of this Agreement Grantee is

obligated for the first lease year evaluation expenditure of

$500,000, of which $150,000 must be spent on exploration

drilling, unless this Agreement is terminated pursuant to the

title provisions of Section 7.2 in which event all obligations

for Evaluation Expenditures shall be terminated ab initio. In a

similar fashion, if the first anniversary date is reached without

termination of this Agreement, then the second year's Evaluation

Expenditure shall be deemed to have accrued and Grantee shall be
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liable therefor whether or not this Agreement is terminated

during the second lease year. The Evaluation Expenditures shall

accrue in a similar fashion over the ensuing lease years.

Exploration drilling shall mean all drilling carried out on the

Property, and expenditures on exploration drilling shall mean all

direct and indirect drilling costs, including, without

limitation, road and site preparation, standby charges,

mobilization and demobilization costs, related assaying costs and

technical supervision expenses.

4.3 Production and Overriding Royalty

(a) Grantors hereby except and reserve from the assignment

of the Leases an overriding royalty, and Grantee hereby agrees to

pay to Grantors a production royalty on the Claims, all in the

amount of seven and one-half percent (7%%), inclusive of any

other royalties, production payments, overriding royalties or

other burdens (but excluding taxes of any type) existing on the

date of this Agreement, of the Net Value of all Minerals,

including ores, metals, Dore bars, bullion, Concentrates and

Mineral products derived from the Property. Grantee shall have

the right and obligation to pay all underlying production and

overriding royalties, production payments or other burdens

existing on the date of this Agreement and all such payments on

account of production royalties, overriding royalties and

production payments made to parties other than Grantors shall be

credited against and deducted from the production and overriding

royalty, if any, payable to Grantors hereunder and in the event

that any such obligations equal or exceed seven and one-half

(7*5%) percent of the Net Value for any portion of the Property,

then no royalty shall be payable to Grantors on such portion. It

is the intention of the parties that the aggregate amount of

royalties payable by Grantee to Grantors under this Agreement and

to all other persons who are entitled to receive production

royalties, overriding royalties or production payments under the

Leases or any other agreements, shall not in the aggregate exceed
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seven and one-half percent (7%%) of the Net Value of the

production from the Property, except in those aforesaid

circumstances in which, and only for so long as, such royalties

and like payments payable to such other persons exceed seven and

one-half percent (7̂ %) of the Net Value, and that there shall be

no duplication of payments on account of overriding royalties and

production royalties, if any, due to Grantors. As used herein,

the term "Net Value" means the gross returns realized by and paid

or credited to Grantee from the sale of such Minerals, including

ores, metals, Dore bars, bullion, Concentrates, and Mineral

products to a mill, Smelter, or other purchaser, user or consumer

other than Grantee, after deduction of all charges for treatment

in the smelting process (including handling, processing,

penalties, and other processor deductions) and less sales

brokerage costs and actual costs of transportation (including

freight, insurance, transaction taxes, handling, port, demurrage,

delay, and forwarding expenses incurred by reason of or in the

course of such transportation) of such Minerals, including ores,

metals, Dore bars, bullion, Concentrates, and Mineral products to

the mill, Smelter, or other purchaser, user or consumer. The

term "Smelter" means conventional smelters, as well as any other

type of production plant used in lieu of a conventional smelter

to reduce ores or Concentrates.

(b) Grantee may, but is not obligated to, beneficiate,

mill, sort, concentrate, refine, smelt, or otherwise process and

upgrade the Minerals, including ores, metals or Mineral products

derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Grantee. Any upgrading beyond the

stage at which beneficiation, milling, sorting, and concentrating

has yielded concentrate in the form usually commercially

marketable ("Concentrate") shall be done for Grantee's sole

benefit, risk and account, and the Mineral products taken by

Grantee for such upgrading shall be deemed, for the purpose of

computing Net Value and royalties payable thereon only, and not

otherwise, to have been sold at the mean of quotations for the
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Concentrate so taken for the month of such takings as reported in

"Metals Week" published by McGraw-Hill, Inc., or, in the event

such quotations are not published therein or such publication

ceases or suspended, then at the mean of the quotations for Con-

centrate of the type so taken for the month of such taking as may

be reported in such other publication or source as is generally

recognized in the industry as reflecting the quotations at which

such Concentrates are currently being offered for sale and pur-

chase, or in the absence of such a publication, by such other

means as may establish such quotations to the end that in

determining the Net Value of such Concentrates as are not sold by

Grantee, but are taken by it, the price received for such Con-

centrates shall be deemed to be the mean of prices at which Con-

centrates of the same types are currently being offered for sale

and purchase between unaffiliated parties. Grantee shall not be

liable for mineral values lost in such processing under sound

engineering practices. It is expressly understood that Grantee

shall pay, or otherwise absorb, all costs and expenses incurred

in all stages of the mining and treatment processes up to and in-

cluding the loading of Concentrates in a form which is usually

commercially marketable in rail cars or such other type of trans-

port vehicle used for transporting the Concentrates from the mill

or concentrator site. Grantee shall be permitted to sell Con-

centrates in the form usually commercially marketable to its

parent company or any subsidiary of its parent company (more than

50% owned by said parent company), provided that such sales shall

be considered, solely for the purpose of computing Net Value and

royalties thereon, to have been sold at prices and on terms no

less favorable than those which would be extended to an un-

affiliated third party under similar circumstances.

(c) The production and overriding royalties provided for

herein shall be the total payments due Grantors from Minerals

produced from the Claims and Leases.
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4.4 Minimum Annual Advance Royalty

Beginning on the fifth anniversary date of this Agreement,

Grantee shall pay to Grantors a minimum advance royalty of

$US200,000.00 per year. The payment of this minimum advance

royalty shall continue on each subsequent anniversary date for a

period of ten (10) years after the start of commercial production

by Grantee on the Property. Minimum advance royalties shall

constitute prepayment of and advances against payment of

production and overriding royalties that may become payable under

this Agreement. Grantee may credit all minimum advance royalties

against production and overriding royalties accruing at any time

until said advance royalties have been fully recouped from

production and overriding royalties. Commercial production is

hereby defined as ninety (90) days of continuous production from

the mine and its associated facility at not less than seventy

percent (70%) of its rated capacity.

4.5 Reduction of Expenditures

If this Agreement expires or is terminated as to all of the

Claims, Grantee shall not be required to make any Evaluation

Expenditures except as provided in Sections 4.2 and 12.2.

4.6 Applicability of Other Provisions

All of the provisions of this Agreement, including the

obligations for payment of minimum advance royalties, production

royalties and overriding royalties shall apply to properties

which become Claims or Leases pursuant to the Area of Interest

provisions of Section 1.4.

4.7 Salvage

Grantors shall not be entitled to share in the proceeds of

salvage or other disposition of personal property or fixtures

erected or placed on the Claims by Lessee.
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ARTICLE V

MANNER OF PAYMENT

5.1 Production and Overriding Royalty Payments

Overriding royalties and production royalties to Grantors on

the Leases and Claims, when payable, shall accrue monthly at the

end of each calendar month and shall become due and payable

quarterly on the fifteenth day of each month following the last

day of the calendar quarter in which the same accrue. Said pay-

ments shall be accompanied by a settlement sheet showing in

reasonable detail the quantities and grades of the Minerals, Con-

centrates and other Mineral products, processed by Grantee for

the preceding calendar quarter, the proceeds of sale, costs and

other deductions and other pertinent information in sufficient

detail to explain the calculation of the production and over-

riding royalty payments.

5.2 Payments to Grantors

All payments to Grantors under this Agreement shall be made

in the following proportions to the parties listed until Grantee

is otherwise notified in writing by all parties acting as Grantor

hereunder:

Name Percentage of Payment

Cyprus Mines Corporation 80%
P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155

Attn: Property Records Supervisor

CoCa Mines Inc. 20%
1776 Lincoln Street
Suite 910
Denver, Colorado 80203

Attn: J. C. Mitchell

5.3 Audit

Grantee shall keep books and records relating to computation

of payments for a period of at least two (2) years after receipt

of such payment by Grantors. For a period of two (2) years after
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Grantor's receipt of payment, Grantors shall have the right, upon

reasonable notice and at a reasonable time, to have Grantee's

accounts and records relating to calculation of the statement in

question audited by a certified public accountant acceptable to

Grantors and to Grantee. If such audit determines that there has

been a deficiency or an excess in the payment made to Grantors,

such deficiency or excess shall be resolved by adjusting the next

production or overriding royalty payment due hereunder. If such

audit discloses any deficiency between the amount of the produc-

tion or overriding royalty payments due hereunder and the amount

actually paid which exceeds five per cent (5%) of the amount due,

Grantee shall pay all costs of such audit. If any such

deficiency is five per cent (5%) or less, or if there is an over-

payment, Grantors shall pay all costs of such audit. Grantors

may also conduct their own audits at their own expense at

reasonable intervals within the time provided above, but such

audit shall not be binding on Grantee without Grantee's consent.

All books and records used by Grantee to calculate production and

overriding royalties due hereunder shall be kept in accordance

with generally accepted accounting principles.

5.4 Claims by Third Parties

If any third party, other than the United States of America,

asserts, through a judicial proceeding, any claim to or against

the Claims for any Minerals, Concentrates, or Mineral products

lying in or under the Claims, or to the surface of the Claims, or

to any amounts payable to Grantee, Grantee may deposit any

amounts otherwise due to Grantors in an interest-bearing escrow

until the controversy is finally determined.
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ARTICLE VI

OPERATIONS AND DAMAGES

6.1 Standard of Operations; Reports

Grantee agrees that all operations affecting the interests

of Grantors under this Agreement shall be conducted in a good and

miner-like manner and in compliance with all applicable and valid

laws, rules, regulations and orders of governmental authorities

having jurisdiction over the Property or operations hereunder

(including, without limitation, Workmen's Compensation Laws).

Grantee shall provide to Grantors a yearly progress report

summarizing the activities accomplished during the previous year

within sixty (60) days after each anniversary date of this agree-

ment.

6.2 Reclamation

Grantee shall comply with all applicable and valid

governmental laws, rules, regulations and orders governing recla-

mation 'of the Property and restoration of the surface of the Pro-

perty.

6.3 Indemnity

Grantors shall not be liable for any work performed or

materials used upon the Property by Grantee after the date of

this Agreement. Grantee shall hold Grantors and the Property

free of and harmless from all liens, charges and liabilities

arising from damage to property, or injury to, or death of

persons caused by any acts or omissions of Grantee with respect

to the Property. Grantors shall hold Grantee and the Property

free of and harmless from all liens, charges and liabilities

arising from damage to property, or injury to, or death of

persons caused by any acts or omissions of Grantors with respect

to the Property occurring prior to the date of this Agreement or

occurring during the exercise of rights reserved to Grantors

under this Agreement. Grantors may post on the Property during
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1 the term of this Agreement such notices as they see fit of the

nonresponsibility of Grantors for any of the acts of Grantee. In

such event, Grantee shall exercise reasonable care to preserve

the effective condition of any notice so posted.

6.4 Removal of Equipment and Minerals

Grantee shall have the right, but not the obligation unless

otherwise required by law, to remove, within one (1) year after

termination of this Agreement as to any part of the Claims any

and all structures, machinery, equipment or other personal

property or fixtures which Grantee erected or placed on any part

of the Claims. Provided that the terms of Section 4.3 have been

complied with, Grantee shall also have the right to remove,

during said period, all Minerals, Concentrates and other Mineral

products mined or extracted by Grantee during the term of this

Agreement. All roads and bridges built on any part of the

Claims, along with any water right initiated or established by

Grantee, the point of surface diversion or ground water, with-

drawal of which is on such part, will, upon the expiration or

termination of this Agreement as to such part, if the surface

rights of the Claims are owned by Grantors, become the property

of Grantors without cost.

6.5 Inspection by Grantors

Grantors and Grantors' agents, duly authorized in writing,

may enter upon the Property to inspect the same upon reasonable

notice to Grantee and in a manner which will not unreasonably

hinder or interrupt the operations and activities of Grantee on

the Property or on any lands adjacent thereto. At the time of

such inspection, Grantee will make available to Grantors, if re-

quested, all records of factual data pertaining to the calcula-

tion of Production Royalty due hereunder including, without

limitation, weighing, sampling and assaying of ore produced from

the Property and sales, transportation, and processing costs;

provided, however, Grantee shall not be obligated to furnish to
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Grantors any internal proprietary data including, but not limited

to, information which includes interpretive data. Grantee shall

facilitate and assist such inspections by Grantors in every

reasonable way, but Grantors or their agents shall enter upon the

Property at Grantors' own risk and expense and shall indemnify,

defend and hold Grantee harmless from any and all loss, claims,

damage, or liability including reasonable attorneys' fees and

other expenses arising from or by reason of injury to or the

presence of Grantors, Grantors' agents, representatives,

licensees or guests, or any of them, on the Property, except

damage or injury caused by the negligence or willful misconduct

of Grantee.

6.6 Confidentiality

Grantors agree to treat all information acquired hereunder

as confidential and further agree that Grantors shall not use

name of Grantee, its parent, subsidiaries, affiliates or partners

in any public statement or press release and shall make no press

releases, public statements or public announcements of any sort

concerning this Agreement or the operations and activities of

Grantee with respect thereto, except with the prior consent of

Grantee (which consent shall not unreasonably be withheld), or as

required by law. During the term of this Agreement and for one

(1) year following termination of this Agreement, Grantee agrees

to treat all information regarding the Property as confidential,

and will not disclose the same to third parties except with the

consent of Grantors (which consent shall not unreasonably be

withheld), or as required by law.

ARTICLE VII

TITLE

7.1 Representations and Warranties

Grantors hereby specifically make no warranties or

representations with respect to the Property except as follows:
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(a) Grantors have the full and exclusive right and

power to act on behalf of Grantors, and on behalf of any

other interested person or entities, to lease the Claims to

Grantee under the terms and provisions of this Agreement and

to grant the rights granted to Grantee hereunder;

(b) The Claims are free and clear of all liens and en-

cumbrances except as set forth herein;

(c) The Claims are not subject to any agreements

contrary to the provisions of this Agreement;

(d) While this Agreement remains in effect, Grantors

will not place upon or cause to be placed upon the Claims

any lien or encumbrance; and

(e) Grantors further represent that the unpatented

Claims have been validly located, recorded and maintained

pursuant to applicable federal, state and local laws and

regulations and Grantors are the sole recorded and

beneficial owners as to their respective percentage

interests in the Claims.

(f) Grantors have not done any acts causing Leases to

be forfeited or cancelled; that all Leases are in good

standing at the time this Agreement is entered into and

there is no default or any act which with the passage of

time could become a default under any of the Leases; that no

notice of default has been given to Grantors and to

Grantors' knowledge no such notice is contemplated to be

given by any of the lessors under the Leases; that Grantors

are the sole present lessees and have the full and exclusive

right and power to assign the Leases to Grantee.

7.2 Proof of Title

Grantee may, at its expense, examine the title to the

Property. At any time within one hundred twenty (120) days from

the date of this Agreement, Grantee may disapprove title to the

Property if, in the opinion of an attorney, title to all or a

part thereof is not good and merchantable. If Grantee
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disapproves title to part of the Property, it shall have the

right, but not the obligation, to disapprove title to the whole,

or it may accept the Property with such defects. If Grantee

disapproves title to the whole of the Property, this Agreement

shall terminate, Grantee shall record the surrender required by

Section 3.2, and all payments made by Grantee hereunder,

including the bonus and any underlying Lease payments, but

excluding payments for work performed on the Property during the

terra of this Agreement prior to termination, shall be returned to

Grantee by Grantors or reimbursed, as the case may be, forthwith

upon recordation of surrender. Grantors shall cooperate with

Grantee should Grantee undertake any title examination or

curative matters and expenses incurred by Grantee in such

curative work shall qualify as Evaluation Expenditures.

7.3 Lesser Interest

Except as provided herein, in the event Grantors own an

interest in the Property which is less than the entire, undivided

interest in the Property, except where such lesser interest is

referred to in Exhibit A, then the payments provided for in

Article IV shall be proportionately reduced and paid to Grantors

only in the proportion that Grantors' interest therein bears to

the whole and undivided interest in the Property. In such event

Grantors shall be entitled to retain only such proportion of the

monies previously paid to Grantors hereunder as Grantors' said

interest bears to the whole and undivided interest in the

Property and Grantee shall be entitled to recover such previous

overpayment by offsetting such overpayments against monetary

obligations which thereafter become due and payable to Grantors

hereunder.

7.4 Redemption of Liens

Grantors agree to pay promptly, upon the demand of a

creditor, any mortgages, taxes, or other liens which Grantors

have placed or caused to be placed upon the Property, except
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where Grantors in good faith dispute the obligation. Grantee, at

its option, may discharge any mortgages, taxes, or other liens on

the Property, either in whole or in part, in the event of default

by Grantors, and be subrogated to the right of the holder

thereof. Such subrogated rights may be enforced against Grantors

in any court of competent jurisdiction. In case of payment of

any such mortgage, taxes or other liens by Grantee, in addition

to the right of subrogation herein granted, Grantee shall also

have the right to retain any monetary obligations which may

become due Grantors hereunder, including, without limitation,

overriding or production royalties payable to Grantors, and to

repay Grantee therefrom, and the retention of such monies by

Grantee shall have the same effect as if paid to the Grantors in

whose behalf payment of any mortgage, taxes or other liens was

made.

ARTICLE VIII

TAXES

8.1 Taxes

During the term of this Agreement, Grantee shall pay all

real property taxes, ad valorem and assessments, assessed against

the Property. Grantee agrees, during the term of this Agreement,

to pay promptly when due all taxes levied and assessed upon

Grantee as an employer, and upon fixtures and personal property

placed by Grantee on the Property. As to any taxes measured by

production that are now or may hereafter be levied or computed on

the amount or value of ores produced during the term of this

Agreement, Grantors and Grantee shall bear their pro rata share,

and Grantee may pay Grantors' share of such tax and withhold the

amount paid from any other payment due to Grantors hereunder,

provided that, where the tax is levied or computed on the amount

or value of ores produced, the pro rata share of Grantors shall

be determined by multiplying the gross amount of royalties paid

to Grantors during the taxing period by the applicable tax rate,
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the balance of the tax being Grantee's pro rata share. All taxes

shall be paid when due and before delinquency, but Grantee shall

be under no obligation to pay any tax so long as such tax is

being contested in good faith. Both Grantors and Grantee shall

have the right in good faith to contest any tax or assessment,

whether payable by Grantors or Grantee, but shall not permit the

Property or any improvements or personal property thereon to be

sold for such taxes or assessments.

8.2 Tax Election

If the relationship of the parties hereto is deemed to be a

partnership for tax purposes, each of >the parties hereto hereby

elects to be excluded from the application of Subchapter K of

Chapter 1 of Subtitle A of the United States Internal Revenue

Code of 1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the United States of America

or such portion or portions thereof as may be permitted or

authorized by the Secretary of the Treasury of the United States
i

of America or his delegate, insofar as said Subchapter K or any

portion or portions thereof may be applicable to the joint opera-

tions under this Agreement, and from any comparable provisions of

applicable state law, and hereby binds itself to do any and all

things necessary or proper in the premises from time to time in

order to effectuate such election under the authority of

Section 761(a) of said United States Internal Revenue Code of

1954 as amended and the corresponding provisions of any sub-

sequent internal revenue laws of the United States of America.

ARTICLE IX

COMMINGLING

9.1 Commingling

(a) Grantee shall have the right to commingle ore from the

Claims with other ore. Before any commingling, Grantee shall

(i) weigh and sample the ore from the Claims in accordance with
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sound mining and metallurgical practice, and (ii) assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall keep records showing weights,

moisture, percentage of metal content, and gross metal content of

the ore from the Claims. From this information, Grantee shall

calculate an average grade of ore from the Claims or an average

grade of ore fed to process in the accounting quarter used by

Grantee.

(b) If Concentrates are produced, the average per cent

recovery for the accounting quarter will be used to determine the

amount of metal in the Concentrate derived from the Claims.

Grantee shall sample the Concentrate and shall assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall determine the weight of Concentrate

derived from the Claims by using the average grade of all Con-

centrate for the accounting quarter.

(c) In computing royalty payments, credits for the metal

shall be based upon the amount of metal contained in the Claims,

or upon the amount of metal contained in the Concentrate derived

from the Claims, as may be appropriate, and charges based on the

weight of ore or Concentrate shall be based upon the weight of

the ore from the Claims or Concentrate derived from the Claims,

as may be appropriate, for the accounting quarter. Grantee may,

at its option, assay the ore from the Claims and other ore for

penalty substances. Charges for penalty substances shall be

allocated proportionally between the ore from the Claims and

other ore on the basis of the gross penalty substance content of

each ore. If Grantee elects not to make such assays, all

penalties for penalty substances in the commingled ores shall be

borne by Grantee.

9.2 Consent

Grantors by executing this Agreement hereby consent to any

unit plan that Grantee, in its discretion, may adopt in

conformity with Section 9.1, hereof. Upon the request of
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Grantee, Grantors shall formally consent to any such unit plan by

executing a written consent thereto prepared by Grantee.

Notwithstanding any unit plan or any consent of Grantors, Grantee

shall have the right to discontinue or terminate any such unit at

any time or times.

9.3 Reduction of Unit

Reduction in the size of, or in the interest covered by, any

unit as a result of failure of title or any other cause shall

not, of itself, terminate the unitization. In the event of any

such reduction, no retroactive reapportionment in royalties shall

be required, nor shall royalties be payable thereunder on pro-

duction from any land, title to which has thus failed. Grantee

may terminate any unit by notifying Grantors to that effect in

writing.

ARTICLE X

DEFAULT, FORCE MAJEURE AND DISPUTES

10.1 Default

Failure by Grantee to perform or comply with any of the

terms, provisions or conditions of this Agreement, expressed or

implied, ^includingy payment of monetary obligations, shall not

automatically terminate this Agreement nor render it null or

void. In case of such default, Grantors may notify Grantee in

writing of such breach, and Grantee shall have a period of thirty

(30) days after receipt of such notice (ten (10) days if the

default is the failure to make any payment required hereunder)

within which to cure the default or diligently commence to cure

the default, provided that the period of time for remedying such

default shall be extended by any time or times that Grantee is

prevented from acting because of force majeure conditions. If

Grantee fails to cure or diligently commence to cure the default

within the time herein stated, Grantors may thereupon terminate

this Agreement by giving written notice to Grantee of such termi-
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nation. Notwithstanding the foregoing, if any action is taken or

suffered by Grantee under any insolvency or bankruptcy act, such

action shall constitute a breach of this Agreement for Grantee

and Grantors shall be entitled to terminate this Agreement upon

ten (10) days written notice to Grantee.

10.2 Cessation of Production

The Grantors and Grantee expressly agree that no express or

implied covenant, undertaking or condition whatsoever shall be

read into this Agreement as having been made or given by Grantee

relating to the evaluation, development, mining or production of

and from the Property by the Grantee, or the time thereof, or to

any operations of or carried out by Grantee hereunder or to the

measure of diligence thereof, except as specifically provided in

this Agreement.

10.3 Force Majeure

The failure to perform or to comply with any of the

covenants or conditions of this Agreement, either expressed or

implied, on the part of Grantee shall not be a ground for cancel-

lation or termination or forfeiture hereof, during such time as

such failure to perform is caused, or compliance is delayed or

prevented by storms, droughts or other severe weather, fire,

floods, washouts or landslides, accidents, mill shutdown, failure

of or damage to or destruction of mill machinery or mill plant

facilities, or inability, after diligent effort, to obtain

competent labor service or materials, civil or military

disorders, insurrection or riots, strikes, lockouts or other

labor disturbances, laws, orders, rules, regulations, or legal

actions (including delays or inability to obtain necessary

governmental approvals, permits or authorizations on terms

reasonably acceptable to Grantee within a reasonable time after

application therefor has been made) ; acts of God; or any other

cause whatsoever beyond the control of Grantee, whether similar

or dissimilar to the aforementioned causes, and Grantee shall be
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excused from, and not be held liable for, such delay or failure

to perform or to comply. If Grantee is at any time and from time

to time delayed or prevented from engaging in exploration,

development, mining, or processing operations by any such cause

or causes, the time of any such delay or interruption shall not

be counted against Grantee, anything in this Agreement to the

contrary notwithstanding, and the period(s) of all such delays

and preventions shall be excluded in computing and shall extend

the time(s) of Grantee's performance or compliance and the term

of this Agreement shall be extended by the period(s) of such

delays and preventions. Grantee shall notify Grantors of any

event of force majeure as soon as possible after affected

thereby. The existence of any event of force majeure shall not

relieve Grantee of the obligation to make payments and production

and overriding royalty payments specified in Article IV, nor

shall it relieve Grantee of its obligation in Section 1.2 hereof

to perform all obligations of Grantors in the underlying Leases,

unless excused by terms of the applicable Lease.

10.4 Disputes or Adverse Claims

In case of judicial suit or administrative contest, Grantee

shall not be in default in payment thereof until such suit or

administrative contest has been finally disposed of, and Grantee

shall have sixty (60) days after being furnished with instruments

evidencing such settlement, or other proof sufficient, in

Grantee's opinion, to settle such question, within which to make

payment. Should the rights or interest granted Grantee hereunder

be disputed, it shall not be counted against Grantee either as

affecting the term of this Agreement (which shall be extended by

the period of dispute) or for any other purpose, and Grantee may

withhold the making of all payments due Grantors hereunder,

without interest, until there is a final adjudication or other

determination of such dispute.
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ARTICLE XI

ASSIGNMENT

11.1 Assignment

The rights and estate of any party to this Agreement may not

be transferred or assigned, in whole or in part, unless the pridr

written consent of each other party to this Agreement is first

obtained, which consent shall not be unreasonably withheld;

provided, however, that transfers or assignments, in whole or in

part, may be made without such consent to an organization or

entity in which such party owns at least a twenty percent (20%)

interest.

11.2 Binding Effect

All of the covenants and terms of this Agreement shall run

with the land and shall inure to the benefit of, and be binding

upon, the parties hereto and their respective heirs, successors

and assigns.

11.3 Mortgages

Grantee is hereby granted the right to mortgage, subordinate

or otherwise encumber all or part of its interest in this

Agreement and the Property in order to finance development of the

Property, provided that such mortgage or encumbrance shall

recognize the priority, validity and continuance of this

Agreement. Grantors agree to cooperate with Grantee in order to

effectuate the purposes of this Section 11.3.

ARTICLE XII

RELOCATION AND ASSESSMENT WORK

12.1 Amendments, Relocations and Patents

Grantee may, in the name of Grantors, amend or relocate any

or all of the unpatented mining claims included in the Claims and

may locate any fractions resulting from such amendment or reloca-
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tion. Grantors agree to apply for patent on any or all of the

unpatented mining claims upon the request of Grantee. All

expenses incurred by Grantee in connection with amending or re-

locating mining claims or prosecuting patenting proceedings shall

be borne by Grantee and shall qualify as Evaluation Expenditures.

12.2 Assessment Work

Grantee agrees to perform the assessment work for the

benefit of the Claims for the 1982-1983 assessment year and for

each assessment year thereafter in which this Agreement continues

beyond June 1. In addition, Grantee shall record on behalf of

Grantors, as required by law, the affidavit of such work with the

appropriate county and Bureau of Land Management offices, as

required by state law and the Federal Land Policy and Management

Act. If any court or governmental agency determines that work

performed by Grantee does not constitute assessment work required

by federal and state law, Grantee shall nevertheless have

complied with this Agreement if work done is of the kind

generally accepted in the mining industry as assessment work

under this existing law. In any year in which the owners of the

Claims shall be exempted by law from performing assessment work,

Grantee shall prepare or cause to be prepared and filed any

notices, including notices of intention to hold, or other instru-

ments required to take advantage of the exemption. Grantee shall

send to Grantors a copy of all affidavits and other documents

filed pursuant to this paragraph.

ARTICLE XIII

OTHER PROVISIONS

13.1 Notices

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in
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writing delivered or sent by registered or certified mail, post-

age prepaid, return receipt requested, or by telex., to the

following addresses:

If to Grantors:

With a copy to:

If to Grantee:

With a Copy to:

Cyprus Mines Corporation
P.O. Box 3299
7000 South Yosemite Street
Englewood, Colorado 80155

Attn: C. A. Mark

CoCa Mines Inc.
1776 Lincoln Street, Suite 910
Denver, Colorado 80203

Attn: J. C. Mitchell

Lacana Mining Corporation
P.O. Box 354
3701 Royal Trust Tower
TD Center Toronto, Ontario
CANADA M5K IK7

Attn: P. E. Lawford

Lacana Mining,Inc.
2005 Ironwood Parkway, Room 105
Coeur d'Alene, Idaho 83814

Attn: P. E. Dircksen

or to the most recent address of that party for which such notice

has been given. Unless otherwise provided herein, such notice

shall be deemed effective when either delivered by personal

service, on the day of telexing or five (5) days after date of

mailing.

13.2 Counterparts

This Agreement may be executed in any number of counterparts

and shall be binding upon all owners of interests in the Property

executing the same or a counterpart hereof, whether or not named

herein as one of the Grantors, and whether or not other owners of

interests in the Property have executed other counterparts or

have not entered into this Agreement. This instrument

constitutes the entire agreement between the parties hereto, and

all parties executing this instrument have received a copy of it.
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13.3 Further Acts

Each party, upon the request of the other, agrees to perform

such further acts and to execute and deliver such documents which

are available as are reasonably necessary to carry out the provi-

sions of this Agreement. Grantors also agree to cooperate at all

times with Grantee in any reasonable manner to assist Grantee in

the effecting of the purpose of this Agreement.

13.4 Severance

Should any portion of this Agreement be declared invalid and

unenforceable by any judicial action, then such portion shall be

deemed to be severed from this Agreement and shall not affect the

remainder thereof.

13.5 Construction

When required by the context, the singular shall include the

plural and vice versa; the terms "Grantors" and "Grantee" shall

include their respective heirs, personal representatives, succes-

sors and assigns, if any, and the masculine shall include the

feminine and vice versa.

13.6 Governing Law

This Agreement shall be governed by the law of the State of

South Dakota and any question arising hereunder shall be

construed or determined according to such law.

13.7 Attorney's Fees

If either party commences an action against the other to

enforce any of the terms of this Agreement or because of the

breach by either party of any of the terms hereof, the losing or

defaulting party shall pay the prevailing party reasonable at-

torneys' fees, costs and expenses incurred in connection with the

prosecution or defense of such action.
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13.8 Recordation

This Agreement shall not be recorded. Concurrently with the

Agreement, the parties shall execute and record assignments of

leases for each underlying Lease and a memorandum for recording

of the lease of the Claims contained herein.

13.9 Reclamation

Grantors and Grantee recognize that Grantors have certain

obligations to the State of South Dakota regarding reclamation of

certain existing drill holes, roads and the existing test heap

leach facility on the Property. Grantee hereby agrees that

Grantors may have access to the Property to perform such reclama-

tion and Grantors hereby agree to indemnify Grantee for any

claim, loss or damage arising from such activity by Grantors.
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

GRANTORS:

Cyprus Mines Corporation

By:

CoCa Mines, Inc.

By:

GRANTEE:

Lacana Mining <?<Wpj?j?Yx Inc

By:
Chairman of the Board



STATE OF Ct lr , ;-\c.(r )
. ) ss.

COUNTY OF *-///n.:/.-yw
l. )

On this 7V-A day of y Tl '.,>(-, _ , 198tJ, before me, the
undersigned, a Notary Public in and for said state, personally
appeared _ "^-> JL
known to me to be j .>,- *• P, fj~, /'It, . i _ of /", . , , , . ,_ '_ _
. / .• •• ' " • • > ; , , - . • • • ••' _ , a corporation, who acknowledged to
me that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

', ^Notary Public J

CC: JV";;,:'.
L'

My commission expires: ^ ̂ ;/̂ '//'//..i-i; \j ) I },:• 7

(seal)

STATE OF Jj

COUNTY OF L

*/( 1 (.

.ft n

V.lT1

r.f.ti )CA .
)
)

ss.

On this 7V/1 day of (J~jin£; , 19fff before me, the
undersigned, a Notary Public in and for said state, personally
appeared VA S//. fV)/-)* > ,
known to me to be the person whose name subscribed to
the within instrument, who acknowledged to me that he
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

.jNotary Public, <
z ^Aii?,,,;^ tJ-.

{,*.</?« red, CC 2f;i<)

My commission expires: '..jf / '/<'/ > , / ' f. \}fy y^.'/f7

(seal)
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STATE OF

COUNTY OF

)
) ss.
)

On this day of :<•—*• = ' , before me, the
undersigned, a Notary Public in and for said state, personally
appeared ' •••-•• • •-' '.' ' -.' - •.•-.-... •-• ,
known to me to be •. . ..' > • ; •• < of

' , a corporation, who acknowledged to
me that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written. . ^'~~

L
Notary '.Public

My commission expires:

'•'..*. ".'/ Comr.
....,..., .. -v

(seal)

STATE OF

COUNTY OF

)
) ss.
)

On this day of before me, the
undersigned, a Notary Public in and for said state, personally
_ _ _ _ _ _ _ j -appeared

_

known to me to be the persons whose name^ sfr<s. subscribed to
the within instrument, who acknowledged to me that _ i hey
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

My commission expires

(seal)

SSiew6RcajT«SJ!LOINO
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EXHIBIT A

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N.t R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatended mining claims in which Cyprus Mines
Corporation has acquired an 80% interest by virtue of a Joint Venture
Agreement dated January 1, 1975 with Congdon and Carey, Ltd. 5, to
Cyprus Mines Corporation.

A. Commonwealth Group; Lease and Option to Purchase dated October
16, 1974 by and between Commonwealth Mining Co. of South Dakota,
lessor, and Thomas E. Congdon, lessee, recorded Book 418, Pages
264-284.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnale Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke
St. Patrick
Summit
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Delhigh
Norwich
Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hattie
Gray
Louis

MIN.
SURVEY

138
188
189
218
311
328
483
646
648
649
650
699
700
884
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975

1031
1031
1031
1031
1031
1031
1031
1031
1031
1031

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763

GROSS
ACREAGE

8.28
9.98
2.61
9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.969

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26



CLAIM

Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Bella
Summit
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

MIN.
SURVEY

1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

PATENT

26763
26763
29566
32480
32480
30615
30615
30615
31088)
31088)
31088)
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

GROSS
ACREAGE

10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257

20.994

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.691
5.715
12.055
14.595
19.501
3.798

2. Patented Placer Claim

CLAIM
MIN.

SURVEY PATENT

Stawberry Creek 712

3. Unpatented Lode Claims

CLAIM

*Reindeer No.
(Amended)

*Reindeer No.
(Amended)

*Reindeer No.
*Reindeer Fr.

(Amended)
*Gilmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest

(Amended)

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

RECORDED
BOOK PAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215

599
433
599
434
600
600
433
264
434
435
617
494
296
300

GROSS
ACREAGE

23596 19.56

B.L.M.
SERIAL NO.

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

GROSS
ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66
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CLAIM

Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE

B.L.M.
SERIAL NO.

215
326
326
326
326
326
358
358
358
352

207
329
330
348
349
317
46
44
45
566

M MC 34124
M MC 34125
M MC 34126
M MC 34127
M MC 34128
M MC 34129
M MC 34130
M MC 34131

SD
(SD)
(SD)
(SD)
(SD)
(SD)
(SD)
(SD)

M MC 34132 (SD)
M MC 34133 (SD)

GROSS
ACREAGE

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

*Mineral Survey No. 1990

B. Northwestern Metal Group: Lease and Option to Purchase dated
September 1, 1976 by and between Northwestern Metal Company, lessor,
and Congdon and Carey, Ltd. 5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr
Alert Fr
Argo Fr.
Comet
Eureka
Hoodo
Maverick
May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

No. 1

MIN.
SURVEY

1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134
1134

GROSS
PATENT ACREAGE

32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166
32166

9.327
9.119
8.384

.844

.848

.569

.888
8.627
9.752

,584
.644
.383
.935

9.323
9.102
9.013

2.
9.
9.
2.

2.
7.
6.
3.

Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda
Kosel, Petitioner of the Estate of Magdalena Waggoner, deceased,
grantor, to Cyprus Mines Corporation and Congdon and Carey, Ltd. 5,
grantee. Deed recorded in Document No. 81-3271.

1. Patented Lode Claims

CLAIM

Waggoner (5/8 int.)
Oro Bella (5/8 int.)
Crown Point (1/4 int.)

MIN.
SURVEY

649
648
912

PATENT

22198
22197
31848

GROSS
ACREAGE

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

MIN.
SURVEY

931

PATENT
GROSS

ACREAGE

24135 12.56

II. Patented and unpatented mining claims in which Cyprus Mines
Corporation has 80% interest.

-3-



A. Whitehouse Congress Group: Mining Lease dated August 7, 1982 by
and between Whitehouse Congress, Inc., lessor, and Cyprus Mines
Corporation, lessee recorded in Document No. 83-2622 (patented
lode claim).

CLAIM

Highland Mary

B. W i l l i s Aye Group: Mining
between Willis Aye, et ux,
lessee recorded in Document

MIN.
SURVEY

326

GROSS
PATENT ACREAGE

8654 7.75

Lease dated August 7, 1982 by and
lessor, and Cyprus Mines Corporation,
No. 83-2623 (patented lode claim).

CLAIM

Bailey

MIN. GROSS
SURVEY PATENT ACREAGE

1871 42922 17.295

C. Orba and Rose Borsch Group: Mining Lease dated August 3, 1982 by
and between Orba T. Borsch, et ux, and Rose E. Borsch, lessor,
and Cyprus Mines Corporation, lessee recorded in Document No. 83-
2673 (unpatented lode claim).

CLAIM

Maria

LOCATED

07/20/1958

RECORDED
BOOK PAGE

B.L.M.
SERIAL NO.

342 290 M MC 32414 (SD)

GROSS
ACREAGE

16.16

Marcia Darland Group: Mining Lease dated August 10, 1982 by and
between Marcia A. Darland, lessor, and Cyprus Mines Corporation,
lessee recorded in Document No. 83-2455 (unpatented lode claims).

CLAIM

Erik No. 1
Erik No. 2
Erik NO. 3
Erik No. 4

LOCATED

11/16/82
11/16/82
11/16/82
11/16/82

RECORDED
DOCUMENT NO.

82-5392
82-5393
82-5394
82-5395

B.L.M.
SERIAL NO.

GROSS
ACREAGE

M MC 95380 (SD)
M MC 95381 (SD)
M MC 95382 (SD)
M MC 95383 (SD)

22.43 AC. +

E.

CLAIM

Jen Group: Unpatented lode claims located and owned by Cyprus
Mines Corporation.

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7
Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/23/1982

RECORDED
DOCUMENT NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778
82-1779
82-1780

B.L.M.
SERIAL NO.

GROSS
ACREAGE

M MC 88817
M MC 88818

;SD
[SD

M MC 88819 (SD)
M MC 88820 (SD)
M MC 88821 (SD)
M MC 88822 (SD)
M MC 88823 (SD)
M MC 88824 (SD)
M MC 88825 (SD)

9.
11,

.64
,98

11.82
9.23

18.57
20.66
20.66

0.54
0.02

-4-



EXHIBIT B

Attached to and made a part of that certain Mining Agreement dated the

day of , 1983 by and between CYPRUS MINES CORPORATION

and LACANA MINING INC.

CYPRUS MINES CORPORATION
GILT EDGE PROJECT
AREA OF INTEREST



FIRST AMENDMENT TO MINING AGREEMENT

THIS FIRST AMENDMENT TO MINING AGREEMENT is made effective

B _-ii~
C" day of May, 1985, by and among Cyprus

Mines Corporation, a Delaware corporation, 7200 South Alton

Way, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa

Mines Inc.i a Colorado corporation, 1776 Lincoln Street,

Suite 910, Denver, Colorado 80203 (hereinafter

collectively referred to as "Grantors"); and Lacana Mining

Inc., a Nevada corporation, P. 0. Box 11305, 940 Matley

Lane, Suite 10, Reno, Nevada 89510 (hereinafter referred to

as "Grantee").

WHEREAS, Grantors and Grantee entered into a mining

agreement ( hereinafter the "Agreement") dated June 1, 1983

concerning the Gilt Edge Property, Lawrence County, South

Dakota, a Memorandum of which Agreement was recorded in the

office of the Register of Deeds, Lawrence County, South

Dakota as Document Number 83-5768, on October 18, 1983; and

WHEREAS, Grantors and Grantee now desire to amend said

agreement.

NOW, THEREFORE, in consideration of ONE DOLLAR and

other good and valuable consideration, the parties hereby

agree as follows:

COCA-01-095



1. The first sentence of Section 4.2 entitled "Evaluation

Expenditures" is hereby amended, and two sentences are

added, to read as follows:

During the first six years of this Agreement,

beginning on the effective date of this Agreement,

Grantee agrees to spend the following amounts as

Evaluation Expenditures on the Property, part of

which shall be spent, as specified, on exploration

drilling:

Lease
Year(s)

6-1-83 through 5-31-84
6-1-84 through 5-31-86
6-1-86 through 5-31-87
6-1-87 through 5-31-88
6-1-88 through 5-31-89

Annual
Evaluation Exploration

Expenditures Drilling
(SOS) ($OS)

$ 500,000
1,150,000
2,000,000
2,000,000
1,850,000

$150,000
200,000

0
0
0

Grantee will work diligently on feasibility studies

and environmental permitting matters so that on or

prior to 5/31/86 Grantee will have:

(i) obtained all state and federal

government permits needed to bring a

mine into production on the Property:

(ii) completed a feasibility study on

bringing a mine into production on the

Property



Notwithstanding the foregoing, if Grantee is

prevented for any reason whatsoever from obtaining

all necessary governmental permits and approvals

and/or completing a feasibility study/ and

Grantee's cumulative Evaluation Expenditures in the

period 6/1/83 through 5/31/86 are less than

$1,650,000, the amount by which such cumulative

Evaluation Expenditures are less than $1,650,000

shall be promptly paid to Cyprus and CoCa as to 80%

and 20% respectively.

The remainder of Section 4.2 beginning with the words,

"Any deficiency ..." shall remain as written.

2. The parties acknowledge that, pursuant to the telex

dated April 26, 1985 from E. R. Wozniak on behalf of

Grantors to E. G. Thompson of Grantee, the thirty day

prior written notice provision of Section 3.2 of the

Agreement has been suspended through and including May

31, 1985. The parties agree that after May 31, 1985,

the suspension shall no longer be in effect and Section

3.2 of the Agreement shall once again become effective

as originally written in such agreement.



The remaining terms of the Agreement are hereby

confirmed by the parties as being in full force and

effect.

IN WITNESS, WHEREOF, the parties have executed this First

Amendment of Mining Agreement effective as of the date first

above written.

By:

GRANTORS:

Mines^uo* ration

Compton
resident

Attest: S. S". Shellhaas"
Assistant Secretary

By:

By:

CoCa Hines,. Inc.

opher Mitchell"

GRANTEE:
LacanaMining, In<

""^Chairman of the 3oard

President



STATE OF Colorado )
) ss.

COUNTY OF Arapahoe )

On this 30th day of MaV , 1985, before me, the
undersigned, a Notary Public in and for said state,
personally appeared J.C. Compton and S.S. Shellhaas
known to me to be Vice Pres. and Asst. Secretary of Cyprus Mines

Corporation , a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public

My commission expires: December 26, 1985



PROVINCE OF

COUNTY OF
SS«

)

day of , 1985, before me, theOn this
undersigned, a Notary^ Public, in _ and for said
personally appeared
known to me to be

H i Ut'û j |m£. /
that 4hey executed the foregoing instrument on behalf of said
corporation.

, a corporation, who acnowledged to me

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the ^ay and year in this
certificate first abov«

My

STATE OF
CITY AND
COUNTY OF

On this

Colorado

Denver

30th day of

)
) ss.
)

May , 1985, before me, the
and for said state,

of CoCa

undersigned, a Notary Public n
personally appeared J.C. Mitchell
known to me to be _ Vice President _
_ Mines Inc. _ , a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public
1776 Lincoln Street
Denver, CO

My commission expires: November 22, 1986



ud-

Amoco Minerals Company
7000 South Yosemit.fi Street
Post Off ice Box 3299
Englewood. Colorado 80155

Negotiations 6 Land Department
303 740-5279

CoCa

J J. Sensing
Supervisor, Property Records

July 19, 1983

Ms. Wilma Hatter
Lacana Mining Inc.
P.O. Box 11305
Reno, Nevada 89510

Dear Ms. Hatter:

C-10,020
Gilt Edge Project
Lawrence County, South Dakota

In accordance with our recent telephone conversation, please find attached
a listing of property obligations for the Gilt Edge Project in Lawrence
County, South Dakota. We understand that you are now prepared to make
all payments required to hold the project property. We would appreciate
receiving copies of your checks for our files as evidence of payment.

Property payments required for August are as follows:

Property Name

Aye, Willis etux
Whitehouse Congress Inc.
Darland, Marcia A.
Borsch, Orba T. etal

Date Due

August 7, 1983
August 7, 1983
August 10, 1983
August 3, 1983

Type

Adv.
Adv.
Adv.

Amount

Royalty
Royalty
Royalty

$1
$1

Adv. Royalty

,250.00
,250.00

$5,000.00
$2,500.00

Property tax statements are presently sent to CoCa Mines each year for the
patented mining claims. By copy of this letter, we ask that CoCa forward
the statements to Lacana for payment and furnish evidence of payment for our
files.

Should you have questions or require additional information, please let me
know.

Sincerely,

JJB/ms

J.
•J.
M.
W.

H. Bird w/attachment
C. Mitchell w/attachment
T. Nesbitt w/attachment
P. Taylor w/attachment COCA-01-096



7-19-83

GILT EDGE SOUTH DAKOTA

Summary of Obligations

I. Commonwealth Mining Co. Lease and Option to Purchase dated 10/16/74, L-100039.

Term: 15 years plus production

74 patented lodes, 1 patented placer, 3/8 interest in 2 patented lodes,

18 unpatented lodes.

Lessee has option to purchase for $2,500,000 less credit for advance and

production royalty paid previously.

Obligation

$4500 qtrly.

$5000 qtrly.

Obligation

Minimum Adv. Royalty:

1/16/83 - 7/16/83

10/16/83 & qtrly thereafter

Production Royalty:

8% NSR first $2,000,000

6% NSR next $2,000,000

4% NSR next $2,000,000

2% NSR All Over $6,000,000

Work Commitment: Fulfilled

Taxes

Escrow Fee

Assessment Work

Payment Address: Intrawest Bank of Denver

P.O. Box 5825, Terminal Annex

Denver, Colorado 80217

Deposit To: Escrow No. 11196-00-3

Commonwealth Mining Company of South Dakota

$3000 est. annually

$250 annually

$1800 annually



II. Northwestern Metal Co. Lease and Option to Purchase dated 9/1/76, L-100Q40.

Term: 15 years plus production.

16 patented lodes.

Lessee has option to purchase for $1,250,000 less credit for advance and

production royalty previously paid.

Obligation

Minimum Adv. Royalty:

3/1/83 - 9/1/83

12/1/83 - 9/1/84

12/1/84 & qtrly thereafter

Production Royalty:

B% HSR first $1,000,000

6% NSR next $1,000,000

4% NSR next $1,000,000

2% NSR all over $3,000,000

Work Commitment: Fulfilled

Taxes

Assessment Work:

Obligation

$3000 qtrly.

$3250 qtrly.

$3500 qtrly.

$500 est. annually

None

Payment Address: Northwestern Metal Company

P.O. Box 81826

Lincoln, Nebraska 68500



III. Waggoner Estate Claims, L-100041.

5/8 interest in 2 patented lodes, 1/4 interest in 1 patented lode;

acquired by Deed 10/18/78 for $75,000.

Obligation Obligation

Minimum Adv. Royalty None

Production Royalty None

Work Commitment ' None

Taxes $100 est. annually

Assessment Work None



$1250 annually

IV. Whitehouse Congress Inc. Lease dated 8/7/82, L-100093.

Term: 20 years plus development.

1 patented lode.

Obligation Obligation

Minimum Adv. Royalty:

8/7/83 - 8/7/87

8/7/88 & annually thereafter $2500 annually

Production Royalty:

4% of Net Value

Work Commitment None

Taxes (pd. by Lessor) None

Assessment Work None

Payment Address: Bank of Belle Fourche

Spearfish, South Dakota 57783

Deposit To: Willis F. Aye, President

Whitehouse Congress, Inc.

Route #1, P.O. Box 2547

Miles City, Montana 59301



V. Uil1is Aye Lease dated 8/7/82. L-100092.

Term: 20 years plus development

1 patented lode.

Obligation Obligation

Minimum Adv. Royalty:

8/7/83 - 8/7/87 $1250 annually

8/7/88 & annually thereafter $2500 annually

Production Royalty: 4% of Net Value

Work Commitment None

Taxes (pd. by Lessor) None

Assessment Work None

Payment Address: Bank of Belle Fourche

Spearfish, South Dakota 57783

Deposit to: Willis F. Aye and Lona B. Aye

Route #1, P.O. Box 2547

Miles City, Montana 59301



VI. Orba & Rose Borsch Lease dated 8/3/82. L-100165.

Term: 20 years plus development.

1 unpatented lode.

Obligation Obligation

Minimum Adv. Royalty:

8/3/83 - 8/3/87 $2500 annually

8/3/88 - 8/3/97 $5000 annually

8/3/98 - 8/3/2003 $10,000 annually

Production Royalty:

5* of Net Value

Work Commitment None

Taxes None

Assessment Work $100 annually

Payment Address: First National Bank of the Black Hills
(50%)

Deadwood, South Dakota 57732

Deposit to: Rose E. Borsch

Nemo Route

Box 550

Deadwood, South Dakota 57732

Payment Address: Peoples Bank of Lakeland
(50%)

Box 1607

Lakeland, Florida 33803

Deposit to: Orba T. Borsch and Maria Borsch

5524 Club Hill West

Lakeland, Florida 33803



VII. Marcia Darland Lease dated 8/10/82. L-100094.

Term: 15 years plus development.

4 unpatented lodes.

Obligation Obligation

Minimum Adv. Royalty:

8/10/83 - 8/10/88 $5000 annually

8/10/89 - 8/10/89 $10,000 annually

Production Royalty:

5% of Net Value

Work Commitment None

Taxes None

Assessment Work $400 annually

Payment Address: First National Bank of the Black Hills

Deadwood, South Dakota 57732

Deposit to: Marcia A. Darland

P.O. Box 504

Deadwood, South Dakota 57732



VIII. Jen Claim Group, L-100087.

9 unpatented lodes located by Cyprus.

Obligation Obligation

Minimum Adv. Royalty None

Production Royalty None

Work Commitment None

Taxes None

Assessment Work $900



MEMORANDUM

LACANA GOLD INC.
COEUR D'ALENE, IDAHO

TO E.G. Thompson

FROM R.j. Hall

SUBJECT Lacana-Amoco/CoCa Meeting
March 27, 1985

DATE

cc:

March 22, 1985

— Progress on Gilt Edge since signing of agreement in 1983.

0 Lacana has completed nearly 8,500 feet of diamond drilling and nearly
18,000 feet of reverse circulation rotary drilling.

0 Lacana has developed a mineable reserve estimate of 3.8 million tons
grading 0.054 ounce of gold per ton. - -.

0 Over 240 feet of cross-cut has been driven for grade confirmation
and to provide material for metallurgical testing.

0 Five large column metallurgical tests have been carried out. These
tests indicate a 70 percent gold recovery.

0 Ground necessary to commence a mining operation has been secured.

0 Baseline environmental studies have commenced and are continuing.

0 A mining/milling permit application has been submitted to the State
of South Dakota. - -•

0 County permits necessary for a mining operation have been secured.

0 An extension of the term of the Commonwealth agreement for an
annual renewal of a five year production window has- been indica-
ted by a letter from Commonwealth.

0 Total evaluation expenditures by Lacana through February 28, 1985,
are $1.3 million. „,>*

^'
0 Total drilling expenditure is $568,000. This exceeds our drilling

expenditure obligation through May 31, 1986.

0 In summary, the property is currently awaiting approval of permit
applications and gold prices to make a production decision.

COCA-01-097



E.G. Thompson
Page 2

-Objective for 1985: To position ourselves to make a production decision.

0 Necessary tasks to complete:

1. Complete permitting $175,000 Submit by Aug. 31
Approval by Dec. 31

2. Complete feasibility study 50,000 December 1, 1985

3. Lacana personnel £ internal 1 5 0 , O O P
costs

Total estimated 1985 expenditures $375,000



E.G. Thompson
Page 3

--Holding costs on property.

Years 1985-1987 1988 1989

0 Borsch Estate $ 7 ,500 $ 7,500 $ 15 ,000
Year signed: 1983
Term: 20 years

0 Borsch Estate 2 ,500 2 , 5 0 0 5 ,000
Year signed: 1982
Term: 20 years

0 Wil l is Aye 2 , 5 0 0 2 , 5 0 0 5 , 0 0 0
Year signed: 1982
Term: 20 years

o Northwest Metals 14 ,000 14 ,000 14 ,000
Year signed: 1976
Term: 15 years

0 Marcia Darland 5,000 5 ,000 10,000
Year signed: 1982
Term: 15 years

0 Commonwealth Mining 20 ,000 2 0 , 0 0 0 2 0 , 0 0 0
Year signed: 1974
Term: Being renegotiated

0 Alan Herbert 5 , 0 0 0 5 ,000 1 0 , 0 0 0
Year signed: 1984
Term: 20 years

0 Unpatented claim 5 ,100 5 , 1 0 0 5 ,100
Assessment requirements

0 Property tax estimates (E) 3,000 3 , 0 0 0 ( E ) 3 , 0 0 0 ( E )

Total Holding Costs 6 4 , 6 0 0 64 ,600 87,100
+ Advanced Royalty 2 0 0 , 0 0 0 200,000

due Amoco.'CoCa

$ 2 6 4 , 6 0 0 $287 ,000



E.G. Thompson
Page U

--Estimated non-discounted revenues at $400 per ounce gold and 70 percent
recovery.

0 Amoco/CoCa royalty revenues after property payments and
royalties: $2 .4 million.

0 Lacana revenues based on cumulative net cash flow: $8.6 million.

— Concerns about project and the agreement.

0 Lacana cannot prudently spend $2 million in years 1985-1988;
short of capital expenditures for construction.

0 Should Lacana put property into production for less than $6 million
Lacana is still obligated to spend on evaluation, or pay to Amoco/
CoCa, the difference $6 million and the capital cost.

0 The property is currently uneconomic.

— Proposal for changes in the agreement.

0 Modify the agreement to reflect that a production decision termi-
nates the evaluation expenditure.

0 Waive $2 million per year evaluation expenditure until it becomes
economic to use these dollars for construction.

0 Institute an annual economic review process for the project to begin
on/or around December 31, 1985.



E.G. Thompson
Page 5

— Lacana Obligations

0 During 1985 Lacana will:

1. Work diligently to secure all permits necessary for production
decision.

2. Complete feasibility study.

0 Lacana will maintain the property in good standing and meet all
terms and conditions of agreement. This includes the $200,000
advanced royalty payments to begin June 1, 1988 and the explora-
tion drilling commitments.



FIRST AMENDMENT TO MINING AGREEMENT

THIS FIRST AMENDMENT TO MINING AGREEMENT is made effective

as of the day , 1985, by and among Cyprus

Mines Corporation, a Delaware corporation, 7200 South Alton

Way, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa

Mines Inc., a Colorado corporation, 1776 Lincoln Street,

Suite 910, Denver, Colorado 80203 (hereinafter

collectively referred to as "Grantors"); and Lacana Mining

Inc., a Nevada corporation, P. 0. Box 11305, 940 Matley

Lane, Suite 10, Reno, Nevada 89510 (hereinafter referred to

as "Grantee").

WHEREAS, Grantors and Grantee entered into a mining

agreement ( hereinafter the "Agreement") dated June 1, 1983

concerning the Gilt Edge Property, Lawrence County, South

Dakota, a Memorandum of which Agreement was recorded in the

office of the Clerk and Recorder of Lawrence County, South

Dakota at book , page , on June , 1983;

and

WHEREAS, Grantors and Grantee now desire to amend said

agreement.

NOW, THEREFORE, in consideration of ONE DOLLAR and

other good and valuable consideration, the parties hereby

agree as follows:

COCA-01-098



1. The first sentence of Section 4.2 entitled "Evaluation

Expenditures" is hereby amended to read as follows:

During each one year period of this Agreement,

beginning on the effective date of this Agreement,

Grantee agrees to spend the following amounts as

Evaluation Expenditures on the Property, part of

which shall be spent, as specified, on exploration

drilling:

2.

Lease
Year

6-1-83 through 5-31-84
6-1-84 through 5-31-86
6-1-8A through 5-31-87
6-1-86) through 5-31-88
6-1-Spy through 5-31-89

Evaluation
Expenditures

($US)

$ 500,000
1,000,000
2,000,000
2,000,000
2,000,000

Annual
Exploration
Drilling
($US)

$150,000
200,000
200,000
200,000
250,000

The parties acknowledge ttfat, pursuant to the Telex

dated , 1985 from E. R. Wozniak on behalf

of Grantors to E. G. Thompson of Grantee, the thirty day

prior written notice provision of Section 3.2 of the

Agreement has been suspended through and including May

31, 1985. The parties agree that after May 31, 1985,

the suspension shall no longer be in effect and Section

3.2 of the Agreement shall once again become effective

as originally written in such agreement.



3. The remaining terms of the Agreement are hereby

confirmed by the parties as being in full force and

effect.

IN WITNESS, WHEREOF, the parties have executed this First

Amendment of Mining Agreement effective as of the date first

above written.

GRANTORS:

Cyprus Mines Corporation

By:
H. L. Bauer Jr.

Attest: D. J. Friedman

CoCa Mines, Inc.

By:
Thomas E. Congdon,
Chairman

Attest:

GRANTEE:
Lacana Mining, Inc.

By:
Chairman of the Board

President



STATE OF

COUNTY OF
) ss.

On this
undersigned,

day of
a Notary

personally appeared
known to me to be

Public in
_, 1985, before me, the
and for said state,

of
, a corporation, who acknowledged to me

that he executed the foregoing instrument on behalf of said
corporation.

IN
affixed
certificate

WITNESS WHEREOF, I have hereunto set my hand and
my official seal the day and year in this

first above written.

Notary Public

My commission expires:



PROVINCE OF

COUNTY OF
) ss.

On this
undersigned,

day of
a Notary

personally appeared
known to me to be

Public in
_, 1985, before me, the
and for said state,

of
, a corporation, who acknowledged to me

that he executed the foregoing instrument on behalf of said
corporation.

IN
affixed
certificate

WITNESS WHEREOF, I have hereunto set my hand and
my official seal the day and year in this

first above written.

Notary Public

My commission expires:

STATE OF )

COUNTY OF )

On this day of
undersigned, a Notary Public
personally appeared
known to me to be

) ss.

, 1985, before
in and for said

of

me, the
state,

that he executed
corporation.

the
, a corporation, who acknowledged to me
foregoing instrument on behalf of said

IN
affixed
certificate

WITNESS WHEREOF, I have hereunto set my hand and
my official seal the day and year in this

first above written.

Notary Public

My commission expires:



FIRST AMENDMENT TO MINING AGREEMENT

THIS FIRST AMENDMENT TO MINING AGREEMENT is made effective

as of the "30 day of May, 1985, by and among Cyprus

Mines Corporation, a Delaware corporation, 7200 South Alton

Way, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa

Mines Inc., a Colorado corporation, 1776 Lincoln Street,

Suite 910, Denver, Colorado 80203 (hereinafter

collectively referred to as "Grantors") ; and Lacana Mining

Inc., a Nevada corporation, P. 0. Box 11305, 940 Matley

Lane, Suite 10, Reno, Nevada 89510 (hereinafter referred to

as "Grantee").

WHEREAS, Grantors and Grantee entered into a mining

agreement ( hereinafter the "Agreement") dated June 1, 1983

concerning the Gilt Edge Property, Lawrence County, South

Dakota, a Memorandum of which Agreement was recorded in the

office of the Register of Deeds, Lawrence County, South

Dakota as Document Number 83-5768, on October 18, 1983; and

WHEREAS, Grantors and Grantee now desire to amend said

agreement.

NOW, THEREFORE, in consideration of ONE DOLLAR and

other good and valuable consideration, the parties hereby

agree as follows:

COCA-01-099



1. The first sentence of Section 4.2 entitled "Evaluation

Expenditures" is hereby amended, and two sentences are

added, to read as follows:

During the first six years of this Agreement,

beginning on the effective date of this Agreement,

Grantee agrees to spend the following amounts as

Evaluation Expenditures on the Property, part of

which shall be spent, as specified, on exploration

drilling:

Lease
Year(s)

6-1-83 through 5-31-84
6-1-84 through 5-31-86
6-1-86 through 5-31-87
6-1-87 through 5-31-88
6-1-88 through 5-31-89

Annual
Evaluation Exploration

Expenditures Drilling
($US) ($US)

$ 500,000
1,150,000
2,000,000
2,000,000
1,850,000

$150,000
200,000

0
0
0

Grantee will work diligently on feasibility studies

and environmental permitting matters so that on or

prior to 5/31/86 Grantee will have:

(i) obtained all state and federal

government permits needed to bring a

mine into production on the Property:

(ii) completed a feasibility study on

bringing a mine into production on the

Property



Notwithstanding the foregoing, if Grantee is

prevented for any reason whatsoever from obtaining

all necessary governmental permits and approvals

and/or completing a feasibility study, and

Grantee's cumulative Evaluation Expenditures in the

period 6/1/83 through 5/31/86 are less than

$1,650,000, the amount by which such cumulative

Evaluation Expenditures are less than $1,650,000

shall be promptly paid to Cyprus and CoCa as to 80%

and 20% respectively.

The remainder of Section 4.2 beginning with the words,

"Any deficiency ..." shall remain as written.

The parties acknowledge that, pursuant to the telex

dated April 26, 1985 from E. R. Wozniak on behalf of

Grantors to E. G. Thompson of Grantee, the thirty day

prior written notice provision of Section 3.2 of the

Agreement has been suspended through and including May

31, 1985. The parties agree that after May 31, 1985,

the suspension shall no longer be in effect and Section

3.2 of the Agreement shall once again become effective

as originally written in such agreement.



3. The remaining terms of the Agreement are hereby

confirmed by the parties as being in full force and

effect.

IN WITNESS, WHEREOF, the parties have executed this First

Amendment of Mining Agreement effective as of the date first

above written.

Compton
resident

By:

By:

Attest: s: S. Shellhaas
Assistant Secretary

CoCa Mitfes, Inc.

J. CfUListopher Mitchell
V i e!e__Eĵ e s i d e n t

GRANTEE:
Lacana Mining/ Inc.

Chairman of the Board

President



STATE OF C010rad° )
) S3.

COUNTY OF Arapahoe )

On this 3Qth day of May , 1985, before me, the
undersigned/ a Notary Public in and for said state,
personally appeared J.C. Compton and S.S. Shellhaas
known to me to be Vice Pres. and Asst. Secretary of Cyprus Mines
Corporation , a corporation, who acknowledged to me

that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Not a ry Public

My commission expires: December 26, 1985



PROVINCE OF )
) SS.

COUNTY OF )

On this day of , 1985, before me, the
undersigned, a Notary Public in and for said state,
personally appeared
known to me to be of

, a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public

My commission expires;

STATE OF Colorado )
CITY AND ) SS.
COUNTY OF Denver )

On this 30th day of May , 1985, before me, the
undersigned, a Notary Public in and for said state,
personally appeared J.C. Mitchell
known to me to be Vice President of CoCa

Mines Inc. , a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public
1776 Lincoln Street
Denver, CO

My commission expires: November 22, 1986
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May 30, 1985

C. A. Mitchell CoCa Mines Denver, Colorado

R. W. Qodeil Amoco Minerals 740-5014
COM
S122

COCA-01-100

*,
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May 30, 1985

E. R. Wozniak
Mail Code S244

Amend to Mining Agreement,
Gilt Edge Project, South Dakota

Please find enclosed the latest draft of the above
amendment. This draft incorporates two changes suggested by
C. A. Mitchell. Please let me know if you have any
questions or comments.

f u-,<, i . ,.' J
R. VI, Godell
Mail Code S122

RWG/ban

Enclosure

C, A. Mitchell (via Telecopy)



FIRST AMENDMENT TO MINING AGREEMENT

THIS FIKST AMENDMENT TO MINING AGREEMENT is made effective

as of the day of May, 1985, by and among Cyprus

Mines Corporation, a Delaware corporation, 7200 South Alton

Way, P. 0. Box 3299, Englewood, Colorado 80155, and CoCa

Mines Inc., a. Colorado corporation, 1776 Lincoln Street/

Suite 910, Denver, Colorado 80203 (hereinafter

collectively referred to as "Grantors"); and Lacana Mining

Inc., a Nevada corporation, P. 0. Box 11305, 940 Matley

Lane, Suite 10, Reno, Nevada 89510 (hereinafter referred to

as "Grantee").

WHEREAS, Grantors and Grantee entered into a raining

agreement ( hereinafter the "Agreement") dated June 1, 1983

concerning the Gilt Edge Property, Lawrence County, South

Dakota, a Memorandum of which Agreement was recorded in the

office of the Register of Deeds/ Lawrence County, South

Dakota as Document Number 83-5768/ on October 18, 1983; and

WHEREAS/ Grantors and Grantee now desire to amend said

agreement.

NOW, THEREFORE, in consideration of ONE DOLLAR and

other good and valuable consideration, the parties hereby

agree as follows:
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1, The first sentence of Section 4.2 entitled "Evaluation

Expenditures" is hereby amended, and two sentences are

added, to read as follows:

During the first six years of this Agreement,

beginning on the effective date of this Agreement,

Grantee agrees to spend the following amounts as

Evaluation Expenditures on the Property, part of

which shall be spent, as specified, on exploration

drilling:

Lease
Year(s)

6-1-83 through 5-31-84
6-1-84 through 5-31-86
6-1-86 through 5-31-87
6-1-87 through 5-31-88
6-1-88 through 5-31-89

Evaluation
Expenditures

($OS)

$ 500,000
1,150,000
2,000,OOC
2,000,000
1,850,000

Annual
Exploration
Drilling
($US)

$150,000
200,000
200,000
200,000
250,000

Grantee will work diligently on feasibility studies

and environmental permitting matters so that on or

prior to 5/31/86 Grantee will have:

(i) obtained all state and federal

government permits needed to bring a

mine into production on the Property:

(ii) completed a feasibility study on

bringing a mine into production on the

Property
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Notwithstanding the foregoing, if Grantee is

prevented for any reason whatsoever from obtaining

all necessary governmental permits and approvals

and/or completing a feasibility study, and

Grantee's cumulative Evaluation Expenditures in the

period 6/1/83 through 5/31/86 are less than

$1,650,000, the amount by which such cumulative

Evaluation Expenditures are less than $1,650,000

shall be promptly paid to Cyprus and CoCa as to 80%

and 20% respectively.

The remainder of Section 4.2 beginning with the words,

"Any deficiency ..." shall remain as written.

2. The parties acknowledge that, pursuant to the telex

dated April 26, 1985 from E. R, Wozniak on behalf of

Grantors to S. G, Thompson of Grantee, the thirty day

prior written notice provision of Section 3.2 of the

Agreement has been suspended through and including May

31, 1985. The parties agree that after May 31, 1985,

the suspension shall no longer be in effect and Section

3.2 of the Agreement shall once again become effective

as originally written in such agreement.
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3. The remaining terms of the Agreement ace hereby

confirmed by the parties as being in full force and

effect.

IN WITNESS, WHEREOF/ the parties have executed this First

Amendment of Mining Agreement effective as of the date first

above written.

P. 006

By:

GRANTORS:

Cyprus Mines Corporation

J. C. Corapton
Vice President

By:

Attests S. S, Shellhaas
Assistant Secretary

CoCa Mines, Inc.

Thomas E. Congdon,
Chairman

Attest:

By:

GRANTEE:
Lacana Mining/ Inc.

Chairman Q£ the Board

President
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STATE OF )
) S3.

COUNTY OF )

On this day of . 1985, before me, the
undersigned, a Notary Public in and for said state,
personally appeared .
known to me to be of
_____< / a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public

My commission expires;



PROVINCE OF

COUNTY OF
) ss

On this
undersigned,

day of

I
1985, before me, the

a Notary Public in and for said state,
personally appeared __^_
known to me to be of "J "' ,~

, a corporation, who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public

My commission expires:

STATE OF _

COUNTY OF

On this
undersigned,

day of

ss.

1985, before me, the
a Notary Public in and for said state,

personally appeared
known to me to be of

, a corporation/ who acknowledged to me
that he executed the foregoing instrument on behalf of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this
certificate first above written.

Notary Public

My commission expires;



ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31st day of March ,
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all rights
incident and appurtenant thereto. This assignment is made without any warranties
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

H'.'L. Bauer, Tr.
Vice President

Attest:
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 2is£ day of March . 1983, before me, Mariann Schutz _ ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

LQSltStf < L / ^ ? >

Notary Public c/

7000 So. Yosemite Street
Englewood, Colorado 80112

My commission expires: February 5, 1986

COCA-01-101



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 3, 1982, by and between Orba T. Borsch and Maria
Borsch, husband and wife, and Rose E. Borsch, widow of Chester A. Borsch,
Lessor(s), and Cyprus Mines Corporation, Lessee, a Memorandum of which was
recorded on August 3, 1983, as Document No. 83-2673, in the records of the
County of Lawrence, State of South Dakota, which covers the following
described property, to wit:

Recorded
Name of Claim Book Page B.L.M. Serial No,

Maria Lode 342 290 M MC 32414

L-100165



MINING LEASE

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE (hereinafter the "Agreement") is made effective as of this

3rd day of August _ , 19 82, by and among _

Orba T. Borach and Maria Borsch, husband and wife; Rose E. Borsch, _

widow of Chester A. Borsch of Nemo Route, Box 550. Deadvood. South _

Dakota 57732 _

_ _ (hereinafter

collectively referred to as "Lessor"); and CYPRUS MINES CORPORATION, a

Delaware corporation (hereinafter referred to as "Lessee"), whose address is 7001) S.

Yosemite Street, P.O. Box 3299, Englewood, Colorado 80115.

IN CONSIDERATION of Ten Dollars ($10.00) and other valuable consideration

paid by Lessee to Lessor, receipt of which is hereby acknowledged, and in

consideration of the covenants and agreements set forth in this Agreement, Lessor

and Lessee agree as follows:

ARTICLE I

GRANT AND DESCRIPTION

1.1 Exclusive Lease and Grant

Lessor hereby leases exclusively to Lessee, its successors and assigns, for the

term and purposes stated below, the unpatented lode mining claims described below:

Recorded
Name of Claim Book Page BLM Serial No.

Maria Lode 342 290 324U

of the Lawrence County,

South Dakota records.

and made a part hereof (the unpatented lode claims being hereinafter collectively

referred to as the "Claims"), together with all rights, privileges and appurtenances in

COCA-01-102
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anywise belonging to said mining claims, including, but not limited to, easements,

rights-of-way, access rights, road construction rights, water and water rights and

timber and vegetative resources, together with the right to use the surface to the

fullest extent reasonably necessary, appropriate, convenient, worthwhile or incidental

to any of the rights and privileges of Lessee hereunder. The Claims are leased

without limitation, for purposes of surveying, evaluation, exploration, additional

prospecting, drilling, developing, mining by any method or otherwise extracting,

stockpiling, storing, processing, treating, removing, stripping, and marketing or

otherwise disposing of any and all minerals, metals, ores and materials of whatsoever

kind and character (hereinafter "Minerals") in, upon, under, or extending from or into

the Claims.

1.2 Purposes

The Claims are leased to Lessee to survey, evaluate and drill for, develop, mine

or otherwise extract, stockpile, store, process, treat, remove, ship and market or

otherwise dispose of any and all Minerals in, upon or under the Claims or other land in

the vicinity of the Claims; and to exercise any and all rights or privileges granted in

this Agreement, or which are incident to or which may be useful or convenient in the

exercise of any of the rights granted in this Agreement. In addition, Lessee shall

have unrestricted access to the Claims and the exclusive rights U) to evaluate,

develop and mine, and to extract, remove and dispose of any and all Minerals, water

and waste from the Claims and to deposit such materials on or in the Claims, by

means of underground or surface mining operations in or on the Claims or other

property, (ii) to remove Minerals, water and waste, and materials from other property

and to carry on general mining and milling operations pertaining to the Claims or

other such property, on the surface of or through underground or surface workings on

the Claims, (iii) to use any part of the Claims for tailings and waste dumps and for

any other purpose incident to underground or surface mining operations on the Claims

or other property, (iv) to erect, construct, use and maintain on the Claims such roads,

buildings, structures, machinery, and equipment as may be required by Lessee for the

conduct of operations on the Claims or other property, and (v) to sell Minerals and

other products derived from the Claims in such forms, on such terms, at such times

and for such prices as Lessee may, in its sole discretion, determine.

1.4 Scope of Operations

Lessee shall also have the exclusive right without limitation and in its sole

discretion: (a) to further evaluate by core drilling, seismic or other geophysical

-2-



methods, to mine by any method or methods deemed desirable or convenient,

including but not limited to, underground, open pit, strip, in situ, solution and

leaching; and to process and treat the Minerals by leaching or otherwise, either

underground, on the surface or in processing plants; (b) to make all such excavations,

pits, shafts, and openings on the Claims and to inject such gas, waters, other fluids,

air and other substances into the subsurface strata thereof; (c) to stockpile, store or

dispose of on or off the Claims, Minerals, waste, earth, tailings and other materials;

and (d) to place, construct, use, maintain, repair, replace, relocate on and remove

from the Claims such buildings, shops, plants, vehicles, equipment, communication

facilities, power facilities and transmission lines, roadways (including existing

roadways) and other transportation facilities (including railways, pipelines, tramways,

cable and conveyor lines), ponds, tanks, reservoirs, ditches, mills, processing plants,

and other structures, works and improvements.

1.5 Operations on Adjacent Lands

Lessee shall have the right to remove Minerals from the Claims through or by

means of shafts, tunnels, pits and openings in or upon property adjoining or in the

vicinity of the Claims,

1.6 Water Use

Lessee shall have the free use of any and all water and water rights in and on

the Claims.

1.7 Ingress and Egress

Lessor grants Lessee the right to use all rights-of-way for ingress to and egress

from the Claims which it is within the power of Lessor to grant, together with the

right to construct roads across such rights-of-way to assist Lessee in conducting its

operations.

ARTICLE II

TERM OF AGREEMENT

2.1 Term

Unless sooner terminated as hereinafter provided, this Agreement and all of the

rights herein granted shall remain in full force and effect for a period twenty (20)

years from the effective date hereof (the "Primary Term") and so long thereafter as

any development, mining or processing operations are being conducted hereunder on a

continuous basis on the Claims. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such operations do not cease for

-3-



a period of more than one hundred eighty (180) consecutive days, excluding periods of

force majeure or lack of reasonable market conditions as provided hereafter. In the

event Lessee is unable to obtain a satisfactory market for any Minerals discovered or

produced from the Claims, and as a result Lessee delays commencement of

development, mining or processing operations beyond the end of the Primary Term, or

from time to time suspends such operations after the end of the Primary Term, this

Agreement shall not expire or terminate as a result of such period of lack of market

but may be extended by Lessee's continuing payment of minimum royalties under

Article III. Lessee shall use diligence in searching for a satisfactory market for the

Minerals during such lack-of-market periods, and when a satisfactory market

becomes available, Lessee shall have a reasonable time thereafter within which to

begin or resume development, mining or processing operations.

2.2 Termination

(a) Upon written notice to Lessor, Lessee shall have the right at any time to

terminate this Agreement as to any or all of the Claims and thereupon all rights and

obligations of Lessee under this Agreement shall terminate. Lessee shall record an

appropriate release thereof of all of its interest hereunder as to such Claims. If such

notice is given on or before June 1 of any assessment year, Lessee shall have no

further obligation to perform assessment work for the affected claims for the

assessment year in which the notice is given.

Upon termination of this Agreement, Lessee shall:

(i) Quitclaim to Lessor all of Lessee's right, title and interest in and to

the Claims to be relinquished to Lessor.

(ii) Upon the written request of Lessor made within ninety (90) days

after surrender or other termination of this Agreement, Lessee shall deliver to

Lessor all factual geological, metallurgical, and engineering data and maps, logs

or drill hole cores and results of assaying related to the Claims which Lessee

may obtain as a result of exploration work under this Agreement, provided,

however, Lessee shall have no liability on account of any such data used or

relied upon by Lessor. Lessee shall not be obligated to furnish Lessor with

interpretive data. In the event Lessee fails to provide such information, Lessor

shall have the right to obtain such data by his own efforts and be reimbursed by

Lessee for the cost thereof.

-4-



ARTICLE III

CONSIDERATION

3.1 Lease Payments and Title

Upon execution of this Lease, Lessee shall pay Lessor One Thousand Dollars

by a thirty (30) day time draft. During the time period from the date of this lease

until the draft must be honored, Lessee may examine title to the Claims and if

Lessee, in its sole discretion, determines that title defects exist, Lessee may elect

not to honor payment of such draft and this lease shall terminate. During such time

period of title examination, Lessee may enter upon the Claims to investigate access

and water availability and to perform general surveying but shall not conduct drilling

operations of any sort unless and until such draft is honored. Lessor shall furnish to

Lessee concurrently with the execution of this Lease, all location certificates,

assessment work affidavits, deeds, leases, assignments, BLM filings, title reports,

land status reports, title opinion and all other title data and abstracts in Lessor's

possession relating to the Claims, and Lessee may conduct such examination thereof

and such additional title examination as Lessee wishes, at its own expense. Neither

Lessee's approval of title nor its omission to examine title shall constitute a release

or waiver of Lessor's warranties and representations hereunder and all of the terms,

conditions and covenants, expressed or implied herein shall continue in full force and

effect.

3.2 Advance Minimum Royalty

Lessee shall make the following advance minimum royalty payments on or

before the specified aniversary dates of this Lease:

Attachment and made a part hereto;

Date Dollars

First through Fifth Anniversary per claim 2,500.00
Sixth through Fifteenth Anniversary per claim 5,000.00
Sixteenth through Twentieth Anniversary per claim _ 10.000.00

Annual payments made pursuant to the above schedule and the initial payment

made to Lessor upon execution of this Lease shall constitute prepayment of and

advances against payment of production royalties that may become payable. Lessee

may credit said initial payment and all advance royalties, against production royalties

accruing at any time until said initial payment and all advance royalties have been

fully recouped from production royalties.

-5-
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3.3 Production Royalty

(a) Lessee hereby agrees to pay to Lessor a Production Royalty of five

percent (5%) of the Net Value of all Minerals as defined in Paragraph 1.1, including

metals, bullion, concentrates and any other products of Minerals produced from the

Claims. As used herein, the term "Net Value" means the gross returns realized by

and paid or credited to Lessee from the sale of such Minerals, including ores, metals,

bullion, concentrates, and any other products of Minerals to a mill, Smelter, or other

purchaser, user or consumer other than Lessee, after deduction of all charges for

treatment in the smelting process (including handling, processing, penalties, and other

processor deductions) and less sales brokerage costs and actual costs of

transportation (including freight, insurance, transaction taxes, handling, port,

demurrage, delay, and forwarding expenses incurred by reason of or in the course of

such transportation) of such Minerals, including ores, metals, bullion, concentrates,

and Mineral products to the mill, Smelter, or other purchaser, user or consumer. The

term "Smelter" means conventional and custom smelters, as well as any other type of

processing facility used in lieu of a conventional smelter to reduce ores or

concentrates.

(b) Lessee may, but is not obligated to, beneficiate, mill, sort, concentrate,

refine, smelt, or otherwise process and upgrade the Minerals, including ores, metals

or Mineral products derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Lessee. Any upgrading beyond the concentrate state

(the stage at which beneficiation, milling, sorting, and concentrating has yielded

concentrate in the form usually commercially marketable) shall be done for Lessee's

sole benefit, risk and account, and the mineral products taken by Lessee for such

upgrading shall be deemed to have been sold at the time of such upgrading for the

purpose of computing Net Value and royalties payable thereon only, and not

otherwise, at the mean of quotations for the concentrate so taken for the month of

such deemed sale as reported in "Metals Week" published by McGraw-Hill, Inc., or, in

the event such quotations are not published therein or such publication ceases or

suspended, then at the mean of the quotations for concentrate of the type so taken

for the month of such deemed sale as may be reported in such other publication or

source as is generally recognized in the industry as reflecting the quotations at which

such concentrates are currently being offered for sale and purchase; or in the absence

of such a publication, so that the Net Value of such concentrates that are not sold by

Lessee shall be deemed to be the average price received for such concentrates for
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the month of such deemed sales. Such deemed price shall thereby be treated as the

mean of prices at which concentrates of the same types are currently being offered

for sale and purchase between unaffiliated parties as hereinafter defined. Lessee

shall not be liable for mineral values lost in such processing under sound engineering

practices. It is expressly understood that Lessee shall pay, or otherwise absorb, all

costs and expenses incurred in all stages of the mining and treatment processes up to

and including the loading of concentrates in a form which is usually commercially

marketable in rail cars or such other type of transport vehicles used for transporting

the concentrates from a mill or concentrator site. Lessee shall be permitted to sell

concentrates in the form usually commercially marketable to an affiliated party,

which is defined as its parent company or any subsidiary of its parent company (more

than 50% owned by said parent company), provided that such sales shall be

considered, solely for the purpose of computing Net Value and royalties thereon, to

have been sold at prices and on terms no less favorable than those which would be

extended to an unaffiliated third party under similar circumstances.

(c) All Minerals for which a royalty is payable shall be weighed or measured,

sampled and analyzed in accordance with standard mining and metallurgical

practices. Upon request to Lessee, and at Lessor's expense, Lessor shall have the

right to have a representative present at the time samples are taken. After such

measurement, Lessee may mix or commingle such ores, materials or products with

ores, materials or products from other property. All sampling and analysis

procedures shall be those which are generally accepted in the mining industry.

(d) Production royalties, when payable, shall accrue monthly at the end of

each calendar month, and shall become due and payable quarterly on the last day of

each month following the last day of the calendar quarter in which the same accrued.

Said payments shall be accompanied by a settlement sheet showing in reasonable

detail the quantities and grades of the minerals, concentrates, and other mineral

products processed by Lessee for the preceding calendar quarter; the proceeds of

sale, costs, and other deductions; and other pertinent information in sufficient detail

to explain the calculation of the production royalty payment.

(e) All production royalty payments shall be considered final and in full

satisfaction of all obligations of Lessee with respect thereto, unless Lessor gives

Lessee written notice describing and setting forth a specific objection to the

calculation thereof within sixty (60) days after receipt by Lessor of the quarterly

statement herein provided for. If Lessor objects to a particular quarterly statement
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as herein provided, Lessor shall, for a period of thirty (30) days after Lessee's receipt

of notice of such objection, have the right, upon reasonable notice and at a

reasonable time, to have Lessee's accounts and records relating to the calculation of

the quarterly statement in question audited by a certified public accountant

acceptable to Lessor and to Lessee. If such audit determines that there has been a

deficiency or an excess in the payment made to Lessor, such deficiency or excess

shall be resolved by adjusting the next quarterly production royalty payment due

hereunder. Lessor shall pay all costs of such audit if no deficiency is determined.

Lessee shall pay the costs of such audit if a deficiency is determined to exist. All

books and records used by Lessee to calculate production royalties due hereunder

shall be kept in accordance with generally accepted accounting principles. Failure on

the part of Lessor to make claim on Lessee for adjustment in such period shall

establish the correctness and preclude the filing of exceptions thereto or making of

claims for adjustment thereon.

(f) The production royalties provided for herein shall be the total payments

due Lessor for Minerals mined and removed from the Claims by Lessee hereunder.

With respect to any mill tailings or other residues remaining after processing ores

hereunder, it is agreed that Lessor shall have no interest in such tailings or residues,

and Lessee shall be deemed to be the owner of such materials, provided that any such

materials which remain on any part of the Claims for a period of one year after the

effective expiration or termination of this lease as to such part shall become the

responsibility and property of Lessor. Lessee shall comply with all applicable

regulations concerning the disposal of such tailings or residues.

3.5 Reduction of Expenditures

Acreage changes resulting from surrender or partial assignment of any of the

Claims or from the addition of property to the Claims shall not reduce or increase

the amount of the annual payments provided for in Section 3.2 and the production

royalties provided for in Section 3.3. If this Agreement expires or is terminated as to

all of the Claims, Lessee shall not be required to make any annual payments which

have not accrued prior to the date of such expiration or termination

3.6 Applicability of Other Provisions

The foregoing obligations for advance minimum royalty payments and

production royalties are subject to all of the provisions of this Agreement including,

without limitation, the lesser interest provisions of Section 6.3.
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3.7 Salvage

Lessor shall not be entitled to share in the proceeds of salvage or other

disposition of personal property or fixtures erected or placed on the Claims by

Lessee.

ARTICLE IV

PAYMENTS

4.1 Agent for Payments

Lessor hereby designates all payments due under the terms hereof to be mailed
The First National Bank

or otherwise delivered to of The Black Hills , at the following

address Deadwood, South Dakota 57732 . Said

recipient of said payments shall be Lessor's agent. Such payments shall effectively

and for all purposes whatsoever constitute full payment of the amount due to Lessor

to the same extent as if made to Lessor directly. Said agent, and not Lessee, shall be

liable for the proper distribution of all payments tendered to Lessor under the terms

of this Agreement. Lessee shall not be responsible to identify or to make payments

to any successors, heirs or assigns of Lessor and Lessor agrees to indemnify, defend

and hold Lessee harmless from and against any and all loss, claims, damage or

liability, including reasonable attorneys' fees and other expenses, arising out of the

ownership of the Production Royalties or the entitlement to the proceeds thereof, or

any other payments hereunder.

4.2 Claims by Third Parties

If any third party, other than the United States of America, asserts, through a

judicial proceeding, any claim to or against the Claims for any Minerals,

concentrates, or Mineral products lying in or under the Claims, or to the surface of

the Claims, or to any amounts payable to Lessee, Lessee may deposit any amounts

otherwise due to Lessor in escrow until the controversy is finally determined. If

Lessee is required to pay any third party as the result of any such claim, payment and

all costs incurred by Lessee shall be credited against all payments thereafter due to

Lessor.
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ARTICLE V

OPERATIONS

5.1 Conduct of Operations and Compliance with Laws

Lessee agrees that all operations affecting the interests of Lessor under this

Agreement shall be conducted in a good and miner-like manner and in compliance

with all applicable and valid laws, rules, regulations and orders of governmental

authorities having jurisdiction over the Claims or operations hereunder (including,

without limitation, Workmen's Compensation and Reclamation Laws); provided,

however, Lessee shall be entitled to contest any applicable law, rule, regulation or

order as Lessee in its sole discretion determines.

5.2 Indemnity

Lessor shall not be liable for any work performed or materials used upon the

Claims by Lessee. During the term of this Agreement, Lessee shall hold Lessor and

the Claims free of and harmless from all liens, charges and liabilities arising from

damage to property, or injury to, or death of persons caused by any acts or omissions

of Lessee with respect to the Claims.

5.3 Removal of Equipment and Minerals

Lessee shall have the right, but not the obligation unless otherwise required by

law, to remove, within one (1) year after termination of this Agreement as to any part

of the Claims any and all structures, machinery, equipment or other personal

property or fixture^ which Lessee erected or placed on any part of the Claims.

Lessee shall also have the right to remove, during said period, all Minerals,

concentrates and other products of Minerals mined or extracted by Lessee from the

Claims during the term of this Agreement. All roads and bridges built on any part of

the Claims, along with any water right initiated or established by Lessee, the point of

surface diversion or ground water, withdrawal of which is on such part, will, upon the

expiration or termination of this Agreement as to such part, if the surface rights of

the Claims are owned by Lessor, become the property of Lessor without cost.

5.4 Inspection by Lessor

Lessor and Lessor's agents, duly authorized in writing, may enter upon the

Claims to inspect the same upon reasonable notice to Lessee and in a manner and at a
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time which will not unreasonably hinder or interrupt the operations and activities of

Lessee on the Claims or on any lands adjacent thereto. Lessee shall facilitate and

assist such inspections by Lessor in every reasonable way, but Lessor shall enter upon

the Claims at Lessor's sole risk and expense and shall indemnify, defend and hold

Lessee harmless from any and all loss, claims, damage, or liability including

reasonable attorneys' fees and other expenses arising from or by reason of injury to or

the presence of Lessor, Lessor's agents, representatives, licensees or guests, or any of

them, on the Claims, except damage or injury caused by the gross negligence or

willful misconduct of Lessee. Lessor agrees to treat all information acquired

hereunder as confidential during the term of this Lease and for three years after its

expiration.

5.5 Public Statements

Lessor shall not use Lessee's name, its parent, subsidiaries, affiliates or

partners in any public statement or press release and shall make no press releases,

public statements or public announcements of any sort concerning this Agreement or

the operations and activities of Lessee with respect thereto.

ARTICLE VI

TITLE

6.1 Representations and Warranties

Lessor hereby warrants and represents to Lessee that:

(a) Lessor has the full and exclusive right and power to act on behalf of

Lessor, and on behalf of any other interested person or entities, to lease the

Claims to Lessee under the terms and provisions of this Agreement and to grant

the rights granted to Lessee hereunder;

(b) The Claims are free and clear of all liens and encumbrances except

as set forth herein;

(c) While this Agreement remains in effect, Lessor will not place upon

or cause to be placed upon the Claims any lien or encumbrance; and

(d) With respect to the unpatented lode mining claims described herein

Lessor further represents that the Claims have been properly located and

recorded according to the laws of the United States , including the Federal

Land Policy and Management Act of 1976 and the regulations adopted

thereunder if applicable, and the State of South Dakota.
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(e) Lessors agree to erect and maintain all cornerposts and discovery

monuments, post such notices as may be required and perform all other work

which is necessary and requested by Lessee to clearly establish and evidence

Lessors title to the claims.

(f) Lessor specially warrants title to the Claims as against any person

claiming by, through or under Lessor.

6.2 Lesser Interest

Except as provided herein, in the event Lessor owns an interest in the Claims

which is less than the entire, undivided interest in the Claims, whether or not such

lesser interest is referred to herein, then the payments provided for in Article HI

shall be proportionately reduced and paid to Lessor only in the proportion that

Lessor's interest therein bears to the whole and undivided interest in the Claims.

Lessor shall be entitled to retain only such proportion of the monies previously paid

to Lessor hereunder as Lessor's said interest bears to the whole and undivided interest

in the Claims and Lessee shall be entitled to all of the monies previously paid Lessor

hereunder as Lessor's said interest bears to the whole and undivided interest in the

Claims and Lessee shall be entitled to offset all of the monies previously paid Lessor

hereunder against monetary obligations which thereafter become due and payable to

Lessor hereunder. Nothing in this Section is intended to impair Lessee's rights under

the representations and warranties set forth in Section 6.1 hereof in the event of

failure of title.

6.3 Redemption of Liens

Lessor agrees to pay promptly, upon the demand of a creditor, any mortgages,

taxes, or other liens which Lessor has placed or caused to be placed upon the Claims,

except where Lessor in good faith disputes the obligation. Lessee, at its option, may

discharge any mortgages, taxes, or other liens on the Claims, either in whole or in

part, in the event of default by Lessor, and be subrogated to the right of the holder

thereof. Such subrogated rights may be enforced against Lessor in any court of

competent jurisdiction. In case of payment of any such mortgage, taxes or other

liens by Lessee, in addition to the right of subrogation herein granted, Lessee shall

also have the right to retain any monetary obligations which may become due Lessor

hereunder, and to repay Lessee therefrom, and the retention of such monies by

Lessee shall have the same effect as if paid to the Lessor in whose behalf payment of

any mortgage, taxes or other liens was made.
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ARTICLE

TAXES

7.1 Taxes

Lessor agrees to pay promptly when due all taxes resulting from Lessor's use of

the Claims, except as hereinafter provided. During the term of this Agreement,

Lessee shall reimburse Lessor for all real property taxes, ad valorem and

assessments, assessed against the Claims. Lessee agrees, during the term of this

Agreement, to pay promptly when due all taxes levied and assessed upon Lessee as an

employer, upon fixtures and personal property placed by Lessee on the Claims. As to

any taxes measured by production that are now or may hereafter be levied or

computed on the amount or value of ores produced during the term of this

Agreement, Lessor and Lessee shall bear their pro rata share, provided that, where

the tax is levied or computed on the amount or value of ores produced, the pro rata

share of Lessor shall be determined by multiplying the gross amount of royalties paid

to Lessor during the taxing period by the applicable tax rate, the balance of the tax

being Lessee's pro rata share. All taxes shall be paid when due and before delinquent,

but Lessee shall be under no obligation to pay any tax so long as such tax is being

contested in good faith. Both Lessor and Lessee shall have the right in good faith to

contest any tax or assessment, whether payable by Lessor or Lessee, but shall not

permit the Claims or any improvements or personal property thereon to be sold for

such taxes or assessments.

7.2 Tax Election

If the relationship of the parties hereto is deemed to be a partnership for tax

purposes, each of the parties hereto hereby elects to be excluded from the

application of Subchapter K of Chapter 1 of Subtitle A of the United States Internal

Revenue Code of 1954 as amended and the corresponding provisions of any subsequent

internal revenue laws of the United States of America or such portion or portions

thereof as may be permitted or authorized by the Secretary of the Treasury of the

United States of America or his delegate, insofar as said Subchapter K or any portion

or portions thereof may be applicable to the joint operations under this Agreement,

and from any comparable provisions of applicable state law, and hereby binds itself to

do any and all things necessary or proper in the premises from time to time in order

to effectuate such election under the authority of Section 761(a) of said United States

Internal Revenue Code of 1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the United States of America.
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ARTICLE

COMMINGLING

8.1 Commingling

(a) Lessee shall have the right to commingle ore from the Claims with other

ore. Before any commingling, Lessee shall (i) weigh and sample the ore from the

Claims and (ii) assay such samples, or cause them to be assayed, to determine

moisture and metal content. Lessee shall keep records showing weights, percentage

of metal content, and gross metal content of the ore from the Claims. Such

weighing, sampling and assaying shall be conducted in accordance with sound mining

and metallurgical practices. From this information, Lessee shall calculate the

average grade of ore from the Claims or the average grade of ore sent for processing

in the accounting quarter used by Lessee.

(b) If concentrates are produced, the average per cent recovery for the

accounting quarter will be used to determine the amount of metal in the concentrate

derived from the Claims. Lessee shall sample the concentrate and shall assay such

samples, or cause them to be assayed, to determine moisture and metal content.

Lessee shall determine the weight of concentrate derived from the Claims by using

the average grade of all concentrate for the accounting quarter.

(c) In computing royalty payments, credits for the metal shall be based upon

the amount of metal contained in the ore or upon the amount of metal contained in

the concentrate produced from the ore mined or removed from the Claims, as may be

appropriate, and charges based on the weight of ore or concentrate shall be based

upon the weight of the ore from the Claims or concentrate derived from the Claims,

as may be appropriate, for the accounting quarter. Lessee may, at its option, assay

the ore from the Claims and other ore for penalty substances. Charges for penalty

substances shall be allocated proportionally between the ore from the Claims and

other ore on the basis of the gross penalty substance content of each ore.

8.2 Consent

Lessor by executing this Agreement hereby consents to any unit plan that

Lessee, in its discretion, may adopt in conformity with Section 8.1 hereof. Upon the

request of Lessee, Lessor shall formally consent to any such unit plan by executing a

written consent thereto prepared by Lessee.
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ARTICLE IX

DEFAULT. FORCE MAJEURE AND DISPUTES

9.1 Default

Failure by Lessee to perform or comply with any of the terms, provisions or

conditions of this Agreement, expressed or implied, including payment of monetary

obligations, shall not automatically terminate this Agreement nor render it null or

void. In case of such default, Lessor may notify Lessee in writing of such breach, and

Lessee shall have a period of thirty (30) days after receipt of such notice within

which to cure the default or diligently commence to cure the default within a

reasonable time, provided that the period of time for remedying such default shall be

extended by any time that Lessee is prevented from acting because of force majeure

conditions or periods of lack of market. If Lessee fails to cure or diligently

commence to cure the default within the time herein stated, Lessor may thereupon

terminate this Agreement by giving written notice to Lessee of such termination.

9.2 Implied Conditions

The Lessor and Lessee expressly agree that this Agreement shall not be subject

to any implied covenant or condition whatsoever relating to evaluation, development,

mining or production, or the time thereof, or to any operations of Lessee hereunder

or to the measure of diligence thereof, except as specifically provided in this

Agreement.

9.3 Force Majeure

The failure to perform or to comply with any of the covenants or conditions of

this Agreement, either expressed or implied, on the part of Lessee shall not be a

ground for cancellation or termination or forfeiture hereof, during such time as such

failure to perform is caused, or compliance is prevented by storms, droughts or other

severe weather conditions, fire, floods, washouts or landslides, accidents, mill

shutdown, damage to or destruction of mill or mill plant facilities, or inability, after

diligent effort, to obtain competent labor service or materials, civil or military

disorders, insurrection or riots, strikes, lockouts or other labor disturbances, laws,

orders, rules, enactment of regulations of governmental authority or legal actions;

acts of God; or any other cause whatsoever beyond the control of Lessee, and Lessee

shall be excused from, and not be held liable for, such failure to perform or to

comply. If Lessee is prevented from engaging in development, mining, or processing

operations by any such cause, the time of such delay or interruption shall not be

counted against the term hereof, anything in this Agreement to the contrary
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notwithstanding, and the term of this Agreement shall be extended while and so long

as Lessee is so prevented from conducting such operations. Lessee shall notify Lessor

of any event of force majeure as soon as possible after affected thereby. The

existence of any event of force majeure shall not relieve Lessee of the obligation to

make payments and production royalty payments specified in Article III.

9.4 Disputes or Adverse Claims

In case of judicial suit or administrative contest, Lessee shall not be in default

in payments due hereunder until such suit or administrative contest has been finally

disposed of, and Lessee shall have sixty (60) days after being furnished with

instruments evidencing such settlement, or other proof sufficient, in Lessee's opinion,

to settle such question, within which to make payment. Should the rights or interest

granted Lessee hereunder be disputed, it shall not be counted against Lessee either as

affecting the term of this Agreement (which shall be extended by the period of

dispute) or for any other purpose, and Lessee may withhold the making of all

payments due Lessor hereunder, without interest, until there is a final adjudication or

other determination of such dispute.

ARTICLE X

ASSIGNMENT

10.1 Assignment

The rights and estate of either party may be transferred or assigned, in whole

or in part, provided that no change or division in the ownership of the Claims shall be

binding on Lessee until forty-five (45) days after receipt of notice to Lessee, together

with a certified copy of the recorded instrument or instruments evidencing such

change or division. Notwithstanding the above, no change or division in ownership of

the Claims shall operate to enlarge the obligations or diminish the rights of Lessee

under this Agreement. In the event this Agreement shall be transferred or assigned

as to a part or parts of the Claims, and the Lessee or assignee or assignees of any

part or parts shall fail to make or default in the payment of the proportionate part of

the annual payments or Production Royalties due from him or them or otherwise

breach any covenants contained herein, such default shall not operate to defeat or

affect this Agreement insofar as it covers any other part or parts of the Claims.

Assignment of this Agreement by Lessee shall, to the extent of such assignment,

relieve and discharge Lessee of all obligations hereunder which have not theretofore

become due.
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10.2 Binding Effect

All of the covenants and terms of this Agreement shall run with the land and

shall inure to the benefit of, and be binding upon, the parties hereto and their

devisees,respective heirs, personal representatives, successors and assigns.

ARTICLE XI

RELOCATION AND ASSESSMENT WORK

11.1 Amendments, Relocations and Patents

Lessee may, in the name of Lessor, amend or relocate any or all of the

unpatented mining claims included in the Claims and may locate any fractions

resulting from such amendment or relocation. Lessor agrees to apply for patent on

any or all of the unpatented mining claims upon the request of Lessee. All expenses

incurred by Lessee in connection with amending or relocating mining claims or

prosecuting patenting proceedings shall be borne by Lessee.

11.2 Assessment Work

Lessee agrees to perform the assessment work for the benefit of the Claims for

each assessment year in which this Agreement continues beyond June 1; provided,

however, in the event Lessee terminates this Agreement at any time prior to June 1

of any assessment year, it shall not be responsible for performing the assessment

work on the Claims for that assessment year. In addition, Lessee shall record on

behalf of Lessor, as required by law, the affidavit of such work with the appropriate

county and Bureau of Land Management offices, as required by state law and the

Federal Land Policy and Management Act. If any court or governmental agency

determines that work performed by Lessee does not constitute assessment work

required by federal and state law, Lessee shall nevertheless be deemed to have

complied with this Agreement if the work performed is of the kind generally

accepted in the mining industry as assessment work under this existing law. In any

year in which the owners of the Claims shall be exempted by law from performing

assessment work, Lessee shall prepare, or cause to be prepared, and file any notices,

including notices of intention to hold, or other instruments required to take

advantage of the exemption. Lessee shall send to Lessor a copy of all affidavits and

other documents filed pursuant to this paragraph.
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ARTICLE

OTHER PROVISIONS

12.1 Notices

All notices and demands of any kind which either party may require or desire to

give or serve on the other shall be made in writing sent by registered or certified

mail, postage prepaid, return receipt requested, or by telex, to the following

addresses:

If to Lessor: [ Orba T. Borsch /and Rose E. Borsch
\̂ __ _ _-*- -
Nemo Route. Box 550 ** *

Deadwood. South Dakota 57732 plorlci^

If to Lessee: Property Records Supervisor
Cyprus Mines Corporation
7000 South Yosemite Street
P.O. Box 3299
Englewood, Colorado 80155

With a copy to: Manager, Minerals Exploration - USA
Cyprus Mines Corporation
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

Either party may by written notice change its above address. Unless otherwise

provided herein, such notice shall be deemed effective when either delivered by

personal service or deposited in the U. S. Mail.

12.2 Counterparts

This Agreement may be executed in any number of counterparts and shall be

binding upon all owners of interests in the Claims executing the same or a

counterpart hereof, whether or not named herein as one of the Lessors, and whether

or not other owners of interests in the Claims have executed other counterparts or

have not entered into this Agreement. This instrument constitutes the entire

agreement between the parties hereto, and all parties executing this instrument have

received a copy of it.

12.3 Further Acts

Each party, upon the request of the other, agrees to perform such further acts

and to execute and deliver such documents which are available as are reasonably

necessary to carry out the provisions of this Agreement. Lessor also agrees to

cooperate at all times with Lessee in any reasonable manner to assist Lessee in the

effecting of the purpose of this Agreement.
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12.4 Severance

Should any portion of this Agreement be declared invalid and unenforceable by

any judicial action, then such portion shall be deemed to be severed from this Lease

and shall not affect the remainder thereof.

12.5 Construction

When required by the context, the singular shall include the plural and vice

versa, and the masculine shall include the feminine and vice versa.

12.6 Governing Law

This Agreement shall be governed by the law of the State of South Dakota and

any question arising hereunder shall be construed or determined according to such

law.

12.7 Attorney's Fees

If either party commences an action against the other to enforce any of the

terms of this Agreement or because of the breach by either party of any of the terms

hereof, the losing or defaulting party shall pay the prevailing party reasonable

attorneys' fees, costs and expenses incurred in connection with the prosecution or

defense of such action.

12.8 Recordation

This Agreement may not be recorded. Concurrently with the Agreement, the

parties shall execute and record a Memorandum for Recording in the form attached

hereto as Exhibit "A." Such memorandum, if any, shall be of the same date hereof

and covering the same Claims, may be recorded but is not intended to supersede,

abrogate, change, alter or modify any terms of this agreement.

12.9 Headings for Convenience

Headings used herein are for convenience only and do not constitute part of this

Agreement.
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IN WITNESS-WHEREOF, the parties hereto have executed this Agreement as of

the day and year first above written.

LESSOR:

Maria Borsch

Rose E. Borsch

LESSEE:

CYPRUS MINES CORPORATION

Vice President

ATTEST:

Secretary

STATE OF

COUNTY OF
) ss.

day of _, 1982, before me, personally
, known to me to

On this
appeared ________ __ _ __
be _ of the corporation that
executed the within and foregoing instrument and acknowledged the said instrument
to be free and voluntary act and deed of the corporation for the uses and purposes
therein mentioned and on oath stated that he was authorized to execute said
instrument and that the seal offered is the corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

Notary Public in and for the State of

residing at

My Commission expires:

(seal)



STATE OF

COUNTY OF

South Dakota

Lawrence

)
) ss.
)

On this
before me,

day of
Rose E.

Auust . , 1982, personally appeared
» known to me_ ( _

to be the person described in and who executed the within and foregoing instrument
and acknowledged that _s_he signed the same of his free and voluntary act and deed,
for the uses and purposed therein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

Notary Publican and for the State of

My Commission expires: -&- /'I,

(seal)

STATE OF

COUNTY OF

Florida
SS'r>

On this .QQ- day of August , 1982, personally appeared
before me, Orba T. Borsch & Maria Borsch, husband and wife , known to me
to be the person described in and who executed the within and foregoing instrument
and acknowledged that he signed the same of his free and voluntary act and deed,
for the uses and purposed therein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

Notary Public % and for the State tof
Or \<L<\-

residing at f_Q )<_^ I a

My Commission expires:

Notary Public, State of Florida si large
My Comm'«'3n Expires Dec. 13, 1983
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MINING LEASE

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE is made this 7th day of August 1982 by

and between Whitehouse Congress, Inc., a South Dakota Corporation.

whose president is Willis F. Aye ______^

(hereinafter collectively referred to as

"Lessor," whether one or more), whose address is Route 1, P.O. Box 2547,

Miles City, Montana 59301

, and CYPRUS MINES CORPORATION, a Delaware Corporation

(hereinafter referred to as "Lessee"), whose address is 7000 South Yosemite Street, P.O.

Box 3299, Englewood, Colorado.

IN CONSIDERATION OF the rentals, royalties, covenants and agreements set forth

in this lease, the sufficiency of which Lessor hereby acknowledges, Lessor and Lessee

agree as follows:

SECTION ONE. GRANT AND DESCRIPTION

1-1. Exclusive Lease. Lessor hereby leases exclusively to Lessee, its successors

and assigns, for the term and purposes stated below, the property described below

(which property is hereinafter referred to as the "Premises").

Name of Claim Mineral Survey No. Patent No.

Highland Mary Lode 326 8654

State of South Dakota, County of Lawrence

1-2. Subject Minerals; Application to Future Interests. The Premises leased

hereunder include, without limitation, any and all minerals, metals, ores and materials

of whatsoever kind and character, except oil, gas and associated liquid hydrocarbons

(which included minerals, metals, ores and materials are hereinafter referred to as the
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"Subject Minerals"), in, upon, under or extending from or into the Premises; and any and

all right, title and interest in or to the Premises (including Subject Minerals) which

Lessor may hereafter acquire.

1-3. Purposes. The Premises are leased to Lessee to survey, explore for, prospect,

drill for, develop, mine or otherwise extract, stockpile, store, process, treat, remove,

ship, and market or otherwise dispose of any or all Subject Minerals in, upon, or under

the Premises or other land in the vicinity of the Premises (hereinafter referred to,

individually or together, as the "Operations"); and to exercise any and all rights or

privileges granted in this Lease, or which are incident to or which may be useful or

convenient in the exercise of any of the rights granted in this Lease.

1-4. Lessee's Discretion in Operations. The Operations and connected activities

hereunder shall be performed only to the extent Lessee in its sole discretion deems

desirable or convenient, and at such times and locations, and by or with such methods,

as Lessee may deem desirable or convenient in its sole discretion. In consideration of

the Annual Payments to be paid to Lessor under Section Three herein, Lessor agrees

that Lessee shall be under no obligation during the term of this Lease to perform any

Operations on the Premises. Without limitation, Lessee shall have the right in its sole

discretion: (a) to prospect by core drilling, seismic or other geophysical methods; to

mine by any method or methods deemed desirable or convenient, including underground,

open pit, strip, solution and leaching; and to process and treat the Subject Minerals by

leaching or otherwise, either underground, on the surface or in processing plants; (b) to

make all such excavations, pits, shafts, and openings on the Premises, and to inject such

gas, waters, other fluids, air, and other substances into the subsurface strata' of the

Premises, as may be desirable or convenient for or in connection with the Operations;

(c) to stockpile, store or dispose of on the Premises ore, waste, earth, tailings and other

material resulting from the Operations, whatever its sources; and (d) to place, con-

struct, use, maintain, repair, replace, relocate on and remove from the Premises such

buildings, shops, plants, vehicles, equipment, communication facilities, power facilities

and transmission lines, roadways (including existing roadways) and other transportation

facilities (including railways, pipelines, tramways, cable and conveyor lines), ponds,

tanks, reservoirs, ditches, mills, processing plants, and other structures, works and

improvements as may be desirable or convenient from time to time for or in connection

with the Operations and (e) the right to use so much of the surface and subsurface of

W
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the Premises as may be reasonably necessary in Lessee's sole judgment to exercise the

rights and privileges granted by this Lease.

1-5. Operations on Adjacent Lands. Lessee shall have the right to remove the

Subject Minerals from the Premises through or by means of shafts, tunnels, pits and

openings in or upon property adjoining or in the vicinity of the Premises, including

property in the possession of the Lessor. Lessee shall have the right to use the

Premises and any and all works and improvements thereon for or in connection with

Operations on lands in the vicinity of the Premises, whether or not contiguous and

whether or not owned by Lessor (including for the disposal of waste materials), and to

construct and use additional facilities on the Premises for said purposes. Such right will

continue after the expiration of this lease for so long as Lessee concludes that

continued use of the Premises or works or improvements thereon is desirable or

convenient in connection with such Operations on lands in the vicinity of the Premises;

provided that, in the event such right is so continued, Lessee may extend this lease, as

to the portion of the Premises desirable or convenient to the enjoyment of such right by

notifying Lessor and paying annual rental on the such Area at the same rate per acre

and in the same manner set out in Section Three for Annual Payments.

1-6. Water Use. Lessee shall have the free use of all water and water rights in and

on the Premises to the extent Lessee deems reasonably necessary for its Operations,

insofar as Lessor is able to grant such right, excluding Lessor's water wells and water

impounded by Lessor. Lessee shall also have the right independently to secure water

rights and in that connection to explore for, file for and appropriate water on or off the

Premises for use in or in connection with the Operations. Lessee shall have the right, in

its sole discretion, to develop, drill for, divert, transport and store water on or off the

Premises and to construct, use, maintain, repair and remove from the Premises such

ditches, pipelines, ponds, dams, reservoir and other structures, works and improvements

as may be desirable or convenient in exercising Lessee's rights under this Paragraph.

Lessee agrees to exercise diligence at all times to use no more water than in its

judgment is required and further agrees to use all reasonable means of preventing waste

of water.

1-7. Ingress and Egress. Lessor grants to Lessee the right to use all rights-of-way

for ingress to and egress from the Premises which it is within the power of Lessor to

grant, together with the right to construct roads across such rights-of-way to assist
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Lessee in conducting its Operations, provided that Lessee shall consult with Lessor as to

the least intrusive routes.

SECTION TWO: TERM OF LEASE

2-1. Term. Unless sooner terminated as hereinafter provided, this lease and all of

the rights herein granted shall remain in full force and effect for twenty (20) years

from the effective date hereof (the "Primary Term") and as long thereafter as any

development, mining or processing operations are being conducted hereunder on a

continuous basis on the Premises. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such operations do not cease for a

period of more than one hundred eight (180) consecutive days, excluding periods of

force majeure as provided hereafter. In the event Lessee is unable to obtain a

satisfactory market for Subject Minerals discovered or produced on the Premises, and

as a result Lessee delays commencement of development, mining or processing

operations beyond the end of the Primary Term, or from time to time suspends such

operations after the end of the Primary Term, this lease shall not expire or terminate

during such period of lack of market but may be extended by lessee's continuing

payment of Annual Payments under Section Three. Lessee shall use diligence in

searching for a satisfactory market for the Subject Minerals during such lack-of-mar-

ket periods, and when a satisfactory market becomes available Lessee shall have a

reasonable time thereafter within which to begin or renew development, mining or

processing operations.

2-2. Surrender. Lessee may at any time and from time to time execute and deliver

to Lessor a release or releases covering all or any portion or portions of the Premises,

and thereby terminate this lease as to all or such portion or portions, provided that tho

annual payments in Section Three shall not be reduced by a partial termination.

SECTION THREE. ANNUAL PAYMENTS

3-1. Upon execution of this Lease, Lessee shall pay Lessor $500.00

by a thirty (30) day time draft. During the time period from the date of this lease until

the draft must be honored, Lessee may examine title to the Premises and if Lessee, in
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its sole discretion, determines that title defects exist, Lessee may elect not to honor

payment of such draft and this lease shall terminate. During such time period of title

examination, Lessee may enter upon the Premises to investigate access and water

availability and to perform general surveying but shall not conduct drilling operations of

any sort unless and until such draft is honored. Lessor shall furnish to Lessee

concurrently with the execution of this Lease, title reports, land status reports, title

opinions and all other title data and abstracts in Lessor's possession relating to the

Premises, and Lessee may conduct such examination thereof and such additional title

examination as Lessee wishes, at its own expense. Neither Lessee's approval of title

nor its omission to examine title shall constitute a release or waiver of Lessor's

warranties and representations hereunder and all of the terms, conditions and

covenants, expressed or implied herein shall continue in full force and effect.

3.2 Advance Minimum Royalty

Lessee shall make the following advance minimum royalty payments on or before

the specified annual anniversary dates of this Lease:

Attachment and Made a Part Hereto:

First anniversary through fifth $1,250.00

Sixth anniversary through fifteenth $2,500.00

Sixteenth anniversary and each
anniversary date thereafter $5,000.00

Annual payments made pursuant to the above schedule and the payment made to

Lessor upon execution of this Lease shall constitute prepayment of and advances

against payment of production royalties that may become payable. Lessee may credit

the payment made upon execution and all annual advance royalties against production

royalties accruing at any time until said payment and annual advance royalties have

been fully credited against production royalties.
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3-3. Termination. Acreage changes resulting from partial surrender will not reduce

the annual payments as provided above. If this lease expires or is terminated as to all

of the Premises, Lessee shall not be required to pay any annual payments accruing after

the effective date of expiration or termination.

3-4. Applicability of Other Provisions. The foregoing obligations for annual

payments are subject to all of the provisions of this lease, including, without limitation,

the lesser interest provisions.

SECTION FOUR. PRODUCTION ROYALTIES

4-1. Production Royalty.

(a) Lessee hereby agrees to pay to Lessor a production royalty of

percent (_4_%) of the Net Value of all Subject Minerals, including ores, metals,

concentrates and mineral products derived from the Premises. As used herein, the term

"Net Value" means the gross returns realized by and paid or credited to Lessee from the

sale of such Subject Minerals, including ores, metals, concentrates, and mineral

products to a mill, smelter, or other purchaser, user or consumer other than Lessee,

after deduction of all charges for treatment in the smelting process (including handling,

processing, penalties, and other processor deductions) and less sales brokerage costs and

actual costs of transportation (including freight, insurance, transaction taxes, handling,

port, demurrage, delay, and forwarding expenses incurred by reason of or in the course

of such transportation) of such Subject Minerals, to the mill, smelter, or other

purchaser, user or consumer. The term "Smelter" means conventional smelters, as well

as any other type of production plant used in lieu of a conventional smelter to reduce

ores or Concentrates.

(b) Lessee may, but is not obligated to, beneficiate, mill, sort, concentrate,

refine, smelt, or otherwise process and upgrade the Subject Minerals, including ores,

metals or mineral products derived prior to sale, transfer, or conveyance to a

purchaser, user, or consumer other than Lessee. Any upgrading beyond the concentrate

state (the stage at which beneficiation, milling, sorting, and concentrating has yielded

Concentrate in the form usually commercially marketable) shall be done for Lessee's

sole benefit, risk and account, and the mineral products taken by Lessee for such

upgrading shall be deemed, for the purpose of computing Net Value and royalties

f
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payable thereon only, and not otherwise, to have been sold at the mean of quotations

for the Concentrate so taken for the month of such takings as reported in "Metals

Week" published by McGraw-Hill, Inc., or, in the event such quotations are not

published therein or such publication ceases or suspended, then at the mean of the

quotations for Concentrate of the type so taken for the month of such taking as may be

reported in such other publication or source as is generally recognized in the industry as

reflecting the quotations at which such Concentrates are currently being offered for

sale and purchase, or in the absence of such a publication, by such other means as may

establish such quotations to the end that in determining the Net Value of such

Concentrates as are not sold by Lessee, but are taken by it, the price received for such

Concentrates shall be deemed to be the mean of prices at which Concentrates of the

same types are currently being offered for sale and purchase between unaffiliated

parties. Lessee shall not be liable for mineral values lost in such processing under sound

engineering practices. Lessee shall be permitted to sell Concentrates in the form

usually commercially marketable to its parent company or any subsidiary of its parent

company (more than 50% owned by said parent company), provided that such sales shall

be considered, solely for the purpose of computing Net Value and royalties thereon, to

have been sold at prices and on terms no less favorable than those which would be

extended to an unaffiliated third party under similar circumstances.

4-2. Measurement and Mixing. All Subject Minerals for which a royalty is payable

shall be weighed or measured, sampled and analyzed in accordance with good practice.

Upon request to Lessee, and at Lessor's expense, Lessor shall have the right to have a

representative present at the time samples are taken. After such measurement, Lessee

may mix or commingle such ores, materials or products with ores, materials or products

from other property.

4-3. Time of Payment. Production royalties, when payable, shall accrue monthly at

the end of each calendar month, and shall become due and payable quarterly on the

fifteenth day of each month following the last day of the calendar quarter in which the

same accrue. Said payments shall be accompanied by a settlement sheet showing in

reasonable detail the quantities and grades of the minerals, concentrates, and other

F
-7-



mineral products processed by Lessee for the preceding calendar quarter; the proceeds

of sale, costs, and other deductions; and other pertinent information in sufficient detail

to explain the calculation of the production royalty payment.

4-4. Statements. All production royalty payments shall be considered final and in

full satisfaction of all obligations of Lessee with respect thereto, unless Lessor gives

Lessee written notice describing and setting forth a specific objection to the calulation

thereof within sixty (60) days after receipt by Lessor of the quarterly statement herein

provided for. If Lessor objects to a particular quarterly statement as herein provided,

Lessor shall, for a period of thirty (30) days after Lessee's receipt of notice of such

objection, have the right, upon reasonable notice and at a reasonable time, to have

Lessee's accounts and records relating to calculation of the quarterly statement in

question audited by a certified public accountant acceptable to Lessor and to Lessee. If

such audit determines that there has been a deficiency or an excess in the payment

made to Lessor, such deficiency or excess shall be resolved by adjusting the next

quarterly production royalty payment due hereunder. Lessor shall pay all costs of such

audit. All books and records used by Lessee to calculate production royalties due

hereunder shall be kept in accordance with generally accepted accounting principles.

Failure on the part of Lessor to make claim on Lessee for adjustment in such period

shall establish the correctness and preclude the filing of exceptions thereto or making

of claims for adjustment thereon.

4-5. Tailings. The production royalties provided for herein shall be the total

payments due Lessor for Subject Minerals mined and removed from the Premises by

Lessee hereunder. With respect to any mill tailings or other residues remaining after

processing ores hereunder, it is agreed that Lessor shall have no interest in such tailings

or residues, and Lessee shall be deemed to be the owner of such materials, provided

that any such materials which remain on any part of the Premises for a period of one

year after the effective expiration or termination of this lease as to such part shall

become the responsibility and property of Lessor. Lessee shall comply with all

applicable regulations concerning the disposal of such tailings or residues.
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SECTION FIVE. MANNER OF PAYMENT

Bank of Belle Fourche
5-1. Lessor hereby designates Spearfish, South Dakota 57783 as its

depository bank (hereinafter the "Bank") to act as its agent to receive from Lessee all

payments due under the terms hereof, and all such payments may be made by paying or

tendering the same to the Bank for Lessor's credit, and the Bank shall continue as the

depository for all payments hereunder regardless of any changes in ownership of the

Premises or Production Royalty and regardless of any changes in the right to receive

any payment due hereunder. All charges of the Bank shall be for Lessor's account. A

single payment or tender to the Bank shall be made for each installment of production

royalties, annual payments, or surface damages due hereunder, and such payment shall

effectively and for all purposes whatsoever constitute full payment of the amount due

to Lessor to the same extent as if made to Lessor directly. Lessee shall not be

responsible to identify or to make payments to any successors, heirs or assigns of Lessor

and Lessor agrees to indemnify, defend and hold harmless from and against any and all

loss, claims, damage or liability, including reasonable attorneys' fees and other

expenses, arising out of the ownership of the production royalties or the entitlement to

the proceeds thereof, or the right to receive any annual payment due hereunder. In the

event the Bank (or any successor bank) should fail, liquidate or be succeeded by another

bank, or for any reason fail or refuse to accept royalties or any payment due hereunder,

or should the owners of all rights to payments hereunder desire to designate another

depository bank, then Lessee shall have no obligation to make payment or tender of

payments until thirty (30) days after said persons shall deliver to Lessee a proper

instrument naming a bank as agent to receive such payments or tenders. Lessee shall

not be responsible for the proper distribution of annual payments, production royalties

or surface damage payments to Lessor.

SECTION SIX. OPERATIONS AND DAMAGES

6-1. Standard of Operations. Lessee agrees that all Operations affecting the

interests of Lessor under this lease shall be conducted in a good and miner-like manner

and in compliance with all applicable and valid laws, rules, regulations and orders of

governmental authorities having jurisdiction over the Premises or Operations hereunder

(including, without limitation, Workmen's Compensation Laws).

r
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6-2. Damages. The compensation herein provided to Lessor shall be deemed to be

full payment to lessor for any damage which may be caused to the Premises by lessee's

Operations hereunder so long as Lessee conducts its Operations in a reasonable and

prudent manner without negligence on the part of Lessee; provided, however, Lessee

agrees to reimburse Lessor for actual damage to or destruction of roads, fences,

ditches, buildings, growing crops, livestock and personal property, if any, belonging to

Lessor caused by the Operations, or, in the sole discretion of Lessee, to replace or

repair any property that has been so damaged or destroyed.

6-3. Reclamation. Lessee shall comply with all applicable and valid governmental

laws, rules, regulations and orders governing reclamation of the Premises and restora-

tion of the surface of the Premises. Lessee agrees to pay Lessor for each acre of

surface land destroyed or permanently damaged the Fair Market Value (pro rated for

partial acres) within thirty days of the completion of any reclamation.

6-4. Determination of Damages. Fair market value or actual damages shall be

determined as follows: (i) by mutual agreement of the parties; or (ii) if the parties

cannot agree upon the fair market value or actual damages, by one (1) qualified

appraiser mutually selected by Lessee and Lessor; or (iii) if Lessee and Lessor cannot

mutually agree upon a fair market value, actual damages or the selection of one (1.)

appraiser, by averaging the values determined by three (3) qualified appraisers, one

appointed by Lessor, one appointed by Lessee and the third selected by the two (2)

appraisers appointed by the parties. It is expressly agreed and understood by the parties

hereto that any determination of actual damages or fair market value shall not include

any values that would otherwise be included which are attributable to mineral value or

to mineral exploration, development or mining, or any other use, the value attributable

to which results from any such mineral exploration, development or mining. The cost of

determining the fair market value or actual damages shall be shared equally by the

parties. Compensation paid by Lessee to Lessor hereunder shall constitute full and

complete payment for such damage or destruction for the then remaining term of this

Agreement.

6-5. Indemnity From Third-Party Claims. Lessee agrees to hold Lessor harmless

from all claims and demands arising directly out of the Operations that may be asserted
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by third-parties, unless Lessor, or any person or instrumentality acting in its behalf

shall have been a contributing cause to the event giving rise to such claim or demand.

Lessor agrees to cooperate with Lessee in the conduct of any suits stemming from

claims and demands under this Paragraph.

6-6. Removal of Equipment, Etc. Lessee shall have the right but not the obligation

to remove, within one year after expiration or termination of this lease as to any part

of the Premises, all property, fixtures and structures erected or placed by Lessee on

such part. Lessee shall also have the right to remove, during the one year period, all

ore and product mined or extracted by Lessee during the term hereof, either on such

part. All roads and bridges built on any part of the Premises, along with any water

right initiated or established by Lessee, the point of surface diversion or ground water

withdrawal of which is on such part, will upon the expiration or termination of the lease

as to such part, if the surface rights of the Premises are owned by Lessor, become the

property of Lessor, without cost.

6-7. Inspection. Lessor or Lessor's duly appointed representative shall have the

right, exercisable at all reasonable times and in a reasonable manner so as not to

interfere with the Operations, to go upon the Premises, and workings and improvements

thereon, for the purpose of examining and inspecting the same, and to have access to

production records and records of mill settlements pertinent and necessary for

substantiating the compliance of Lessee with the provisions of this lease. Lessee shall

not be obligated to furnish to Lessor any internal proprietary data, including but not

limited to information which includes interpretive data. Such right shall be exercised

at Lessor's own risk and expense and Lessor shall hold Lessee harmless from all claims

for damages sustained by Lessor or Lessor's agents or employees while in or upon the

Premises herein permitted, unless such damages arise as a result of the negligence of

Lessee.

6.8. Confidentiality. Lessor agrees to treat all information acquired as a result of

operations conducted under this Lease as confidential, and further agrees that Lessor

shall not use Lessee's name, its parent, subsidiaries, affiliates, or partners in any public

f
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statement or press release; and shall make no press releases, public statements, or

public announcements of any sort concerning this Lease or the operations and activities

of Lessee with respect thereto, except with the prior consent of Lessee or as required

by law.

SECTION SEVEN. WARRANTIES AND LESSER INTERESTS

7-1. Warranty. Lessors represent and warrant to Lessee that they are the owners

of the entire undivided interest in the Premises (including Subject Minerals) shown in

Exhibit A, that their interests are free and clear of all liens, claims, encumbrances,

royalties, overriding royalties, and payments out of production; that Lessors have the

full and exclusive right and power to lease the Premises to Lessee under the terms and

provisions of this lease and to grant the rights granted to Lessee hereunder; and that

the Premises are not subject to any agreements contrary to the provisions of this lease.

Lessors also agree to defend the title to the Premises if challenged.

7-2. Lesser Interest. In the event Lessors own interest in the Premises less than

the entire and undivided mineral estate, whether or not such lesser interest is referred

to herein, then the production royalties, annual payments, and damages under

Paragraphs 6.2 and 6.3 shall be proportionately reduced and paid to Lessors only in the

proportion the Lessors' interest therein bears to the whole and undivided mineral estate

in the Premises. Lessors shall be entitled to retain only such proportion of the moneys

previously paid to Lessors hereunder as Lessors' said interest bears to the whole and

undivided mineral estate in the Premises, and Lessee shall be entitled to offset all other

moneys previously paid Lessors hereunder against monetary obligations which there-

after become due and payable to Lessors hereunder. Nothing in this Paragraph is

intended to impair Lessee's rights under the warranty in Paragraph 7.1 in the event of

failure of title.

7-3. Homestead Exemption. Lessors hereby expressly waives and releases all

rights, exemptions and benefits under or by virtue of any homestead, homestead

exemption, dower or courtesy laws now or hereafter applicable or in force in the

jurisdiction in which the Premises are located.
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7-4. Redemption of Liens. Lessors agrees to pay promptly upon the demand of a

creditor any mortgages, taxes, or other liens on the Premises, except where Lessors in

good faith disputes the obligation. Lessee, at its option, may discharge any mortgages,

taxes, or other liens on the Premises, either in whole or in part, in the event of default

by Lessors, and be subrogated to the right of the holder thereof. Such subrogated rights

may be enforced against Lessors in any court of competent jurisdiction. In case of

payment of any such mortgage, taxes or other liens by Lessee, in addition to the right

of subrogation herein granted, Lessee shall also have the right to retain any monetary

obligations which may become due Lessors hereunder, and to repay Lessee therefrom,

and the retention of such moneys by Lessee shall have the same effect as if paid to the

Lessor in whose behalf payment of any mortgage, taxes or other liens were made.

SECTION EIGHT. TAXES

8-1. Taxes. Lessor agrees to pay promptly when due all ad valorem taxes on and

assessments against the Premises and all taxes resulting from Lessor's use of the

Premises, except as hereinafter provided. Lessee agrees, during the term of the lease,

to pay promptly when due all taxes levied and assessed upon any improvements and

machinery placed by Lessee on the Premises. As to any taxes measured by production

that are now or may hereafter be levied or computed on the amount or value of ores

produced during the term of this Lease, Lessor and Lessee shall bear their pro rata

share, provided that, where the tax is levied or computed on the value of the ores

produced, the pro rata share of Lessor shall be determined by multiplying the gross

amount of royalties paid to Lessor during the taxing period by the applicable tax rate,

the balance of the tax being Lessee's pro rata share. Both Lessor and Lessee shall have

the right in good faith to contest any tax or assessment, whether payable by Lessor or

Lessee, but shall not permit the Premises or any improvements or personal property

thereon to be sold for such taxes or assessments.

SECTION NINE. DEFAULT, FORCE MAJEURE AND DISPUTES

9-1. Default. Failure by Lessee to perform or comply with any of the terms,

provisions or conditions of this lease, expressed or implied, including payment of

monetary obligations, shall not automatically terminate this lease nor render it null or
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void. In case of such default, Lessor may notify Lessee in writing of such breach, and

Lessee shall have a period of sixty days after receipt of such notice within which to

commence activities which, to be diligently pursued, will cure the default, provided

that the period of time for remedying such default shall be extended by any time that

Lessee is prevented from acting because of force majeure.

9-2. Force Majeure. The failure to perform or to comply with any of the covenants

or conditions hereof, either expressed or implied, on the part of the Lessee shall not be

a ground for cancellation or termination or forfeiture hereof, during such time as such

failure to perform is caused, or compliance is prevented, by storms, droughts or other

severe weather, fire, floods, washouts or landslides; accidents, mill shutdown, damage

to or destruction of mill or mill plant facilities, or inability after diligent effort to

obtain competent labor service or material, civil or military disorders, insurrection or

riots, strikes, lockouts or other labor disturbances, laws, orders, rules, regulations, or

legal actions; acts of God; or any other cause whatsoever beyond the control of Lessee,

and Lessee shall be excused from, and not be held liable for, such failure to perform or

to comply. If Lessee is prevented from engaging in development, mining, or processing

operations by any such cause, the time of such delay or interruption shall not be

counted against Lessee, anything in this lease to the contrary notwithstanding, and this

lease shall be extended while and so long as Lessee is so prevented from conducting

such operations. Lessee shall notify Lessor of any event of force majeure as soon as

possible after affected thereby.

9-3. Disputes or Adverse Claims. In case of suit, adverse claim, dispute or question

as to the ownership of the Premises or of the annual payments or production royalties

(or any interest therein) payable under this lease, Lessee shall not be in default in

payment thereof until such suit, claim, dispute or question has been finally disposed of,

and Lessee shall have sixty (60) days after being furnished with instruments evidencing

such settlement, or other proof sufficient in Lessee's opinion, to settle such question,

within which to make payment. Should the rights or interest granted Lessee hereunder

be disputed, it shall not be counted against Lessee either as affecting the term of the

lease (which shall be extended by the period of dispute) or for any other purpose, and

Lessee may withhold the making of all payments due Lessor hereunder without interest

until there is a final adjudication or other determination of such dispute.
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9.4 Cessation of Production. The Lessor and Lessee expressly agree that no

implied covenant or condition whatsoever shall be read into this Lease relating to

evaluation, development, mining, or production, or the time thereof, or to any

operations of Lessee hereunder, or to the measure of diligence thereof, except as

specifically provided in this Lease. If at any time or times Lessee, after commencing

production, desires to shut down or cease production for any reason, it shall have the

right to do so without terminating this Lease.

SECTION TEN. ASSIGNMENT

10.1 Assignment. The rights and estate of either party may be transferred or

assigned in whole or in part; provided that Lessor may. not transfer or assign his right to

annual payments or royalties hereunder separately and apart from Lessor's interest in

the Premises; and provided that no change or division in the ownership of the Premises

shall be binding on Lessee until thirty (30) days after receipt of notice by Lessee,

together with a certified copy of the recorded instrument or instruments evidencing

such change or division. Notwithstanding the above, no change or division in ownership

of the Premises shall operate to enlarge the obligations or diminish the rights of Lessee

under this lease. In the event this lease shall be transferred or assigned as to a part or

parts of the Premises, and the Lessee, or assignee or assignees of any part or parts,

shall fail or make default in the payment of the proportionate part of the annual

payments, production royalties, or damages due from him or them or otherwise breach

any covenants contained herein, such default shall not operate to defeat or affect this

lease insofar as it covers any other part or parts of the Premises. Assignment of this

lease by Lessee shall, to the extent of such assignment, relieve and discharge the

Lessee of all obligations hereunder which have not theretofore become due.

10.2 Binding Effect. All of the covenants and terms of this lease shall run with the

land and shall inure to the benefit of, and be binding upon, the parties hereto and their

respective heirs, successors and assigns.
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SECTION ELEVEN. OTHER PROVISIONS

11-1. Notices. All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in writing, delivered by

personal service or sent by registered or certified mail, postage prepaid, return receipt

requested, or telecopy or telex, to the following addresses:

If to Lessor: Whitehouse Congress, Inc.

Route #1, P.O. Box 2547

Miles City, Montana 59301

If to Lessee: Manager, Minerals Exploration-USA

Amoco Minerals Company

7200 South Alton Way

P.O. Box 3986

Englewood, Colorado 80155

With a Copy Property Record Supervisor

Sent To: Amoco Minerals Company

7000 South Yosemite Street

P.O. Box 3299

Englewood, Colorado 80155

11-2. Counterpart Leases. This Lease may be executed in any number of

counterparts and shall be binding upon all owners of interests in the Premises executing

the same or a counterpart hereof, whether or not named herein as one of the Lessors,

and whether or not other owners of interests in the Premises have executed other

counterparts or have not entered into this Lease. This instrument constitutes the entire

agreement between the parties hereto, and all parties executing this instrument have

received a copy of it.

11-3. Further Acts. Each party, upon the request of the other, agrees to

perform such further acts and to execute and deliver such other documents as are

reasonably necessary to carry out the provisions of this lease. Lessor also agrees to
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cooperate at all times with Lessee in any reasonable manner to assist Lessee in the

effecting of the purpose of this lease.

11-4. Severance. Should any portion of this lease be declared invalid and

unenforceable, then such portion shall be deemed to be severed from this lease and shall

not affect the remainder thereof.

11-5. Construction. When required by the context, the singular shall include the

plural and vice versa; the terms "Lessor" and "Lessee" shall include their respective

heirs, personal representatives, successors and assigns.

11-6. Recordation. This Lease shall not be recorded. Concurrently with the

Lease, the parties shall execute and record a Memorandum for Recording in the form

attached hereto as Exhibit "A."

11-7. Governing Law. This Lease shall be governed by the law of the State of

South Dakota.

IN WITNESS WHEREOF, this mining lease is executed as of the 7th day of

August , 19 82 .

LESSORS:

Willis F. Aye, Presidgfit

Attest:
Faye Mu Hughes, SecrefQiry-Treasurer

LESSEE:

£&-%-
CYPRUS MINES CORPORATION &
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STATE OF Montana

SS

COUNTY OF ) Ouster

On this day of August , 1982, before me, ..

notary public of said State, duly commissioned and sworn, personally appeare

Willis F. Aye , known to me to be the

President of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.

My Commission Expires:

STATE OF Montana

COUNTY OF ) Ouster

On this day of

SS

, 1982, before me,

notary public of said State, duly commissioned and sworn, personally appeared

Faye M. Hughes _ , known to me to be the Secretary-Treasure

of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public
V in

Witness my hand and official seal.

My Commission Expires:



STATE OF )

SS

COUNTY OF )

On this day of , 1982, before me, , a

nftary public of said State, duly commissioned and sworn, personally appeared

, known to me to be the

President of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.

My Commission Expires:



EXHTOIT A

MINING LEASE—MEMORANDUM FOR RECORDING

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE—Memorandum for Recording is made this 7th day of

August 1982 by and between Whitehouse Congress, Inc.,

a South Dakota Corporation, whose President is W i l l i s F. Ays _

(hereinafter col-

lectively referred to as "Lessor," whether one or more), whose address is

Route #1. P.O. Box 2547, Miles City, Montana 59301

, and CYPRUS MINES CORPORATION, a Delaware

Corporation (hereinafter referred to as "Lessee"), whose address is 7000 South Yosemite

Street, P.O. Box 3299, Englewood, Colorado.

f

IN CONSIDERATION OF the rentals, royalties, covenants and agreements set forth

in this lease, the sufficiency of which Lessor hereby acknowledges, Lessor and Lessee

agree as follows:

SECTION ONE. GRANT AND DESCRIPTION

1.1 Exclusive Lease. Pursuant to the terms and conditions of that certain

unrecorded Mining Lease and Option to Purchase of even date herewith (Unrecorded

Lease) between Lessor and Lessee, Lessor hereby leases exclusively to Lessee, its

successors and assigns, for the term and purposes stated below, the property described

below (which property is hereinafter referred to as the "Premises"):

Name of Claim Mineral Survey No. Patent No.

Highland Mary Lode 326 865/1

State of South Dakota, County of Lawrence



1.2 Subject Minerals; Application to Future Interests. The Premises leased

hereunder include, without limitation, any and all minerals, metals, ores, and materials

of whatsoever kind and character, except oil, gas, and associated liquid hydrocarbons

(which included minerals, metals, ores, and materials are hereinafter referred to as the

"Subject Minerals"), in, upon, under, or extending from or into the Premises; and any

and all right, title, and interest in or to the Premises (including Subject Minerals) which

Lessor may hereafter acquire.

1.3 Purposes. The Premises are leased to Lessee to survey, explore for, prospect,

drill for, develop, mine or otherwise extract, stockpile, store, process, treat, remove,

ship, and market or otherwise dispose of any or all Subject Minerals in, upon, or under

the Premises or other land in the vicinity of the Premises; and to exercise any and all

rights or privileges granted in this Lease, or which are incident to, or which may be

useful or convenient in the exercise of any of the rights granted in this Lease.

SECTION TWO. TERM

2.1 Term. Unless sooner terminated as provided in the Unrecorded Lease, this

Lease and all of the rights herein granted shall remain in full force and effect for

twenty (20) years from the effective date hereof (the "Primary Term"), and as long

thereafter as any development, mining or processing operations are being conducted

hereunder on a continuous basis on the Premises.

SECTION THREE.

3.1 Notices. All notices and demands of any kind which either party may require

or desire to give or serve on the other shall be made in writing, delivered by personal

service, or sent by registered or certified mail, postage prepaid, return receipt

requested, or telecopy or telex, to the following addresses:

If to Lessor: Whitehouse Congress, Inc.

Route #1, P.O. Box 254?

Miles City, Montana 59301
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If to Lessee: Property Records Supervisor
Amoco Minerals Company
7000 South Yosemite Street
P.O. Box 3299
Englewood, Colorado 80155

With a Copy Manager, Minerals Exploration-USA
Sent To: Amoco Minerals Company

7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

SECTION FOUR. UNRECORDED AGREEMENT CONTROLLING

This Mining Lease—Memorandum for Recording is being recorded to give

constructive notice of the Mining Lease granted by Lessor to Lessee pursuant to the

terms and conditions of the Unrecorded Lease. The incomplete statement in this

Memorandum for Recording of any of the terms and provisions of the Unrecorded Lease

shall not be deemed to amend or modify the Unrecorded Lease which shall be the

controlling instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

day and year first above written.

5 & a- (

" L E S S O R S :

' "Willis F. Aye, Prpldent

Attest:
Faŷ  M. Hughes, Sectary-Treasurer

LESSEE:

CYPRUS MINES CORPORATION

-3-



STATE OF ) Montana

COUNTY OF ) Custer

On this day of

SS

, 1982, before
^

notary public of said State, duly commissioned and sworn, personally appeared

Willis F. Aye _ , known to me to be the _

President of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Witness my hand and official seal.

My Commission Expires:
/

Notary Public

STATE OF ) Montana

COUNTY OF ) Custer

On this day of August

SS

, 1982, before me

notary public of said State, duly commissioned and sworn, personally appeared

Faye M. Hughes _ , known to me to be the Secretary-Treasurer

of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official s

My Commission Expires;



STATE OF )

SS

COUNTY OF )

On this day of , 1982, before me, , a

notary public of said State, duly commissioned and sworn, personally appeared

, known to me to be the

President of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.

My Commission Expires:



ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31st day of March
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all rights
incident and appurtenant thereto. This assignment is made without any warranties
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

By:
H. L. Bauer, Jr.
Vice President

Attest:
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the31st day of March . 1983, before me, Mariann Schutz ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Public

7000 So. Yosemite Street
Englewood, Colorado 80112

My commission expires: February 5. 1986



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and Coda Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 7, 1982, by and between Whitehouse Congress, Inc., a
South Dakota corporation, whose President is Willis F. Aye, Lessor(s), and
Cyprus Mines Corporation, Lessee, a Memorandum of which was recorded on
March 8, 1983, as Document No. 83-2622, in the records of the County of
Lawrence, State of South Dakota, which covers the following described
property, to wit:

Name of Claim Mineral Survey Number Patent Number

Hishland Mary Lode 326 8654

L-100093



MINING LEASE

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE is made this 7th day of August 1982 by

and between Willis F. Aye and Lona B. Ave. husband anr) wi f^

(hereinafter collectively referred to as

"Lessor," whether one or more), whose address is Rt. #1, P.O. BOX 2547.

Miles City, Montana 59301

, and CYPRUS MINES CORPORATION, a Delaware Corporation

(hereinafter referred to as "Lessee"), whose address is 7000 South Yosemite Street, P.O.

Box 3299, Englewood, Colorado.

IN CONSIDERATION OF the rentals, royalties, covenants and agreements set forth

in this lease, the sufficiency of which Lessor hereby acknowledges, Lessor and Lessee

agree as follows:

SECTION ONE. GRANT AND DESCRIPTION

1-1. Exclusive Lease. Lessor hereby leases exclusively to Lessee, its successors

and assigns, for the term and purposes stated below, the property described below

(which property is hereinafter referred to as the "Premises").

Name of Claim Mineral Survey No. Patent No.

Bailey Lode 1871

State of South Dakota, County of Lawrence

1-2. Subject Minerals; Application to Future Interests. The Premises leased

hereunder include, without limitation, any and all minerals, metals, ores and materials

of whatsoever kind and character, except oil, gas and associated liquid hydrocarbons

(which included minerals, metals, ores and materials are hereinafter referred to as the

ii/ r A
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"Subject Minerals"), in, upon, under or extending from or into the Premises; and any and

all right, title and interest in or to the Premises (including Subject Minerals) which

Lessor may hereafter acquire.

1-3. Purposes. The Premises are leased to Lessee to survey, explore for, prospect,

drill for, develop, mine or otherwise extract, stockpile, store, process, treat, remove,

ship, and market or otherwise dispose of any or all Subject Minerals in, upon, or under

the Premises or other land in the vicinity of the Premises (hereinafter referred to,

individually or together, as the "Operations"); and to exercise any and all rights or

privileges granted in this Lease, or which are incident to or which may be useful or

convenient in the exercise of any of the rights granted in this Lease.

1-4. Lessee's Discretion in Operations. The Operations and connected activities

hereunder shall be performed only to the extent Lessee in its sole discretion deems

desirable or convenient, and at such times and locations, and by or with such methods,

as Lessee may deem desirable or convenient in its sole discretion. In consideration of

the Annual Payments to be paid to Lessor under Section Three herein, Lessor agrees

that Lessee shall be under no obligation during the term of this Lease to perform any

Operations on the Premises. Without limitation, Lessee shall have the right in its sole

discretion: (a) to prospect by core drilling, seismic or other geophysical methods; to

mine by any method or methods deemed desirable or convenient, including underground,

open pit, strip, solution and leaching; and to process and treat the Subject Minerals by

leaching or otherwise, either underground, on the surface or in processing plants; (b) to

make all such excavations, pits, shafts, and openings on the Premises, and to inject such

gas, waters, other fluids, air, and other substances into the subsurface strata of the

Premises, as may be desirable or convenient for or in connection with the Operations;

(c) to stockpile, store or dispose of on the Premises ore, waste, earth, tailings and other

material resulting from the Operations, whatever its sources; and (d) to place, con-

struct, use, maintain, repair, replace, relocate on and remove from the Premises such

buildings, shops, plants, vehicles, equipment, communication facilities, power facilities

and transmission lines, roadways (including existing roadways) and other transportation

facilities (including railways, pipelines, tramways, cable and conveyor lines), ponds,

tanks, reservoirs, ditches, mills, processing plants, and other structures, works and

improvements as may be desirable or convenient from time to time for or in connection

with the Operations and (e) the right to use so much of the surface and subsurface of



the Premises as may be reasonably necessary in Lessee's sole judgment to exercise the

rights and privileges granted by this Lease.

1-5. Operations on Adjacent Lands. Lessee shall have the right to remove the

Subject Minerals from the Premises through or by means of shafts, tunnels, pits and

openings in or upon property adjoining or in the vicinity of the Premises, including

property in the possession of the Lessor. Lessee shall have the right to use the

Premises and any and all works and improvements thereon for or in connection with

Operations on lands in the vicinity of the Premises, whether or not contiguous and

whether or not owned by Lessor (including for the disposal of waste materials), and to

construct and use additional facilities on the Premises for said purposes. Such right will

continue after the expiration of this lease for so long as Lessee concludes that

continued use of the Premises or works or improvements thereon is desirable or

convenient in connection with such Operations on lands in the vicinity of the Premises;

provided that, in the event such right is so continued, Lessee may extend this lease, as

to the portion of the Premises desirable or convenient to the enjoyment of such right by

notifying Lessor and paying annual rental on the such Area at the same rate per acre

and in the same manner set out in Section Three for Annual Payments.

1-6. Water Use. Lessee shall have the free use of all water and water rights in and

on the Premises to the extent Lessee deems reasonably necessary for its Operations,

insofar as Lessor is able to grant such right, excluding Lessor's water wells and water

impounded by Lessor. Lessee shall also have the right independently to secure water

rights and in that connection to explore for, file for and appropriate water on or off the

Premises for use in or in connection with the Operations. Lessee shall have the right, in

its sole discretion, to develop, drill for, divert, transport and store water on or off the

Premises and to construct, use, maintain, repair and remove from the Premises such

ditches, pipelines, ponds, dams, reservoir and other structures, works and improvements

as may be desirable or convenient in exercising Lessee's rights under this Paragraph.

Lessee agrees to exercise diligence at all times to use no more water than in its

judgment is required and further agrees to use all reasonable means of preventing waste

of water.

1-7. Ingress and Egress. Lessor grants to Lessee the right to use all rights-of-way

for ingress to and egress from the Premises which it is within the power of Lessor to

grant, together with the right to construct roads across such rights-of-way to assist



Lessee in conducting its Operations, provided that Lessee shall consult with Lessor as to

the least intrusive routes.

SECTION TWO: TERM OF LEASE

2-1. Term. Unless sooner terminated as hereinafter provided, this lease and all of

the rights herein granted shall remain in full force and effect for twenty (20) years

from the effective date hereof (the "Primary Term") and as long thereafter as any

development, mining or processing operations are being conducted hereunder on a

continuous basis on the Premises. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such operations do not cease for a

period of more than one hundred eight (180) consecutive days, excluding periods of

force majeure as provided hereafter. In the event Lessee is unable to obtain a

satisfactory market for Subject Minerals discovered or produced on the Premises, and

as a result Lessee delays commencement of development, mining or processing

operations beyond the end of the Primary Term, or from time to time suspends such

operations after the end of the Primary Term, this lease shall not expire or terminate

during such period of lack of market but may be extended by lessee's continuing

payment of Annual Payments under Section Three. Lessee shall use diligence in

searching for a satisfactory market for the Subject Minerals during such lack-of-mar-

ket periods, and when a satisfactory market becomes available Lessee shall have a

reasonable time thereafter within which to begin or renew development, mining or

processing operations.

2-2. Surrender. Lessee may at any time and from time to time execute and deliver

to Lessor a release or releases covering all or any portion or portions of the Premises,

and thereby terminate this lease as to all or such portion or portions, provided that the

annual payments in Section Three shall not be reduced by a partial termination.

SECTION THREE. ANNUAL PAYMENTS

3-1. Upon execution of this Lease, Lessee shall pay Lessor $500.00

by a thirty (30) day time draft. During the time period from the date of this lease until

the draft must be honored, Lessee may examine title to the Premises and if Lessee, in



its sole discretion, determines that title defects exist, Lessee may elect not to honor

payment of such draft and this lease shall terminate. During such time period of title

examination, Lessee may enter upon the Premises to investigate access and water

availability and to perform general surveying but shall not conduct drilling operations of

any sort unless and until such draft is honored. Lessor shall furnish to Lessee

concurrently with the execution of this Lease, title reports, land status reports, title

opinions and all other title data and abstracts in Lessor's possession relating to the

Premises, and Lessee may conduct such examination thereof and such additional title

examination as Lessee wishes, at its own expense. Neither Lessee's approval of title

nor its omission to examine title shall constitute a release or waiver of Lessor's

warranties and representations hereunder and all of the terms, conditions and

covenants, expressed or implied herein shall continue in full force and effect.

3.2 Advance Minimum Royalty

Lessee shall make the following advance minimum royalty payments on or before

the specified annual anniversary dates of this Lease:

Attachment and Made a Part Hereto:

First anniversary through fifth $1,250.00

Sixth anniversary through fifteenth $2,500.00

Sixteenth anniversary and each
anniversary date thereafter $5,000.00

Annual payments made pursuant to the above schedule and the payment made to

Lessor upon execution of this Lease shall constitute prepayment of and advances

against payment of production royalties that may become payable. Lessee may credit

the payment made upon execution and all annual advance royalties against production

royalties accruing at any time until said payment and annual advance royalties have

been fully credited against production royalties.
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3-3. Termination. Acreage changes resulting from partial surrender will not reduce

the annual payments as provided above. If this lease expires or is terminated as to all

of the Premises, Lessee shall not be required to pay any annual payments accruing after

the effective date of expiration or termination.

3-4. Applicability of Other Provisions. The foregoing obligations for annual

payments are subject to all of the provisions of this lease, including, without limitation,

the lesser interest provisions.

SECTION FOUR. PRODUCTION ROYALTIES

4-1. Production Royalty.

(a) Lessee hereby agrees to pay to Lessor a production royalty of

percent (__£__%) of the Net Value of all Subject Minerals, including ores, metals,

concentrates and mineral products derived from the Premises. As used herein, the term

"Net Value" means the gross returns realized by and paid or credited to Lessee from the

sale of such Subject Minerals, including ores, metals, concentrates, and mineral

products to a mill, smelter, or other purchaser, user or consumer other than Lessee,

after deduction of all charges for treatment in the smelting process (including handling,

processing, penalties, and other processor deductions) and less sales brokerage costs and

actual costs of transportation (including freight, insurance, transaction taxes, handling,

port, demurrage, delay, and forwarding expenses incurred by reason of or in the course

of such transportation) of such Subject Minerals, to the mill, smelter, or other

purchaser, user or consumer. The term "Smelter" means conventional smelters, as well

as any other type of production plant used in lieu of a conventional smelter to reduce

ores or Concentrates.

(b) Lessee may, but is not obligated to, beneficiate, mill, sort, concentrate,

refine, smelt, or otherwise process and upgrade the Subject Minerals, including ores,

metals or mineral products derived prior to sale, transfer, or conveyance to a

purchaser, user, or consumer other than Lessee. Any upgrading beyond the concentrate

state (the stage at which beneficiation, milling, sorting, and concentrating has yielded

Concentrate in the form usually commercially marketable) shall be done for Lessee's

sole benefit, risk and account, and the mineral products taken by Lessee for such

upgrading shall be deemed, for the purpose of computing Net Value and royalties

V/'f ^
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payable thereon only, and not otherwise, to have been sold at the mean of quotations

for the Concentrate so taken for the month of such takings as reported in "Metals

Week" published by McGraw-Hill, Inc., or, in the event such quotations are not

published therein or such publication ceases or suspended, then at the mean of the

quotations for Concentrate of the type so taken for the month of such taking as may be

reported in such other publication or source as is generally recognized in the industry as

reflecting the quotations at which such Concentrates are currently being offered for

sale and purchase, or in the absence of such a publication, by such other means as may

establish such quotations to the end that in determining the Net Value of such

Concentrates as are not sold by Lessee, but are taken by it, the price received for such

Concentrates shall be deemed to be the mean of prices at which Concentrates of the

same types are currently being offered for sale and purchase between unaffiliated

parties. Lessee shall not be liable for mineral values lost in such processing under sound

engineering practices. Lessee shall be permitted to sell Concentrates in the form

usually commercially marketable to its parent company or any subsidiary of its parent

company (more than 50% owned by said parent company), provided that such sales shall

be considered, solely for the purpose of computing Net Value and royalties thereon, to

have been sold at prices and on terms no less favorable than those which would be

extended to an unaffiliated third party under similar circumstances.

4-2. Measurement and Mixing. All Subject Minerals for which a royalty is payable

shall be weighed or measured, sampled and analyzed in accordance with good practice.

Upon request to Lessee, and at Lessor's expense, Lessor shall have the right to have a

representative present at the time samples are taken. After such measurement, Lessee

may mix or commingle such ores, materials or products with ores, materials or products

from other property.

4-3. Time of Payment. Production royalties, when payable, shall accrue monthly at

the end of each calendar month, and shall become due and payable quarterly on the

fifteenth day of each month following the last day of the calendar quarter in which the

same accrue. Said payments shall be accompanied by a settlement sheet showing in

reasonable detail the quantities and grades of the minerals, concentrates, and other
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mineral products processed by Lessee for the preceding calendar quarter; the proceeds

of sale, costs, and other deductions; and other pertinent information in sufficient detail

to explain the calculation of the production royalty payment.

4-4. Statements. All production royalty payments shall be considered final and in

full satisfaction of all obligations of Lessee with respect thereto, unless Lessor gives

Lessee written notice describing and setting forth a specific objection to the calulation

thereof within sixty (60) days after receipt by Lessor of the quarterly statement herein

provided for. If Lessor objects to a particular quarterly statement as herein provided,

Lessor shall, for a period of thirty (30) days after Lessee's receipt of notice of such

objection, have the right, upon reasonable notice and at a reasonable time, to have

Lessee's accounts and records relating to calculation of the quarterly statement in

question audited by a certified public accountant acceptable to Lessor and to Lessee. If

such audit determines that there has been a deficiency or an excess in the payment

made to Lessor, such deficiency or excess shall be resolved by adjusting the next

quarterly production royalty payment due hereunder. Lessor shall pay all costs of such

audit. All books and records used by Lessee to calculate production royalties due

hereunder shall be kept in accordance with generally accepted accounting principles.

Failure on the part of Lessor to make claim on Lessee for adjustment in such period

shall establish the correctness and preclude the filing of exceptions thereto or making

of claims for adjustment thereon.

4-5. Tailings. The production royalties provided for herein shall be the total

payments due Lessor for Subject Minerals mined and removed from the Premises by

Lessee hereunder. With respect to any mill tailings or other residues remaining after

processing ores hereunder, it is agreed that Lessor shall have no interest in such tailings

or residues, and Lessee shall be deemed to be the owner of such materials, provided

that any such materials which remain on any part of the Premises for a period of one

year after the effective expiration or termination of this lease as to such part shall

become the responsibility and property of Lessor. Lessee shall comply with all

applicable regulations concerning the disposal of such tailings or residues.

-8-



SECTION FIVE. MANNER OF PAYMENT

Bank of Belle Fourche
5-1. Lessor hereby designates Spearfish. Smith nai™-Kn f^a? _ as its

depository bank (hereinafter the "Bank") to act as its agent to receive from Lessee all

payments due under the terms hereof, and all such payments may be made by paying or

tendering the same to the Bank for Lessor's credit, and the Bank shall continue as the

depository for all payments hereunder regardless of any changes in ownership of the

Premises or Production Royalty and regardless of any changes in the right to receive

any payment due hereunder. All charges of the Bank shall be for Lessor's account. A

single payment or tender to the Bank shall be made for each installment of production

royalties, annual payments, or surface damages due hereunder, and such payment shall

effectively and for all purposes whatsoever constitute full payment of the amount due

to Lessor to the same extent as if made to Lessor directly. Lessee shall not be

responsible to identify or to make payments to any successors, heirs or assigns of Lessor

and Lessor agrees to indemnify, defend and hold harmless from and against any and all

loss, claims, damage or liability, including reasonable attorneys' fees and other

expenses, arising out of the ownership of the production royalties or the entitlement to

the proceeds thereof, or the right to receive any annual payment due hereunder. In the

event the Bank (or any successor bank) should fail, liquidate or be succeeded by another

bank, or for any reason fail or refuse to accept royalties or any payment due hereunder,

or should the owners of all rights to payments hereunder desire to designate another

depository bank, then Lessee shall have no obligation to make payment or tender of

payments until thirty (30) days after said persons shall deliver to Lessee a proper

instrument naming a bank as agent to receive such payments or tenders. Lessee shall

not be responsible for the proper distribution of annual payments, production royalties

or surface damage payments to Lessor.

SECTION SIX. OPERATIONS AND DAMAGES

6-1. Standard of Operations. Lessee agrees that all Operations affecting the

interests of Lessor under this lease shall be conducted in a good and miner-like manner

and in compliance with all applicable and valid laws, rules, regulations and orders of

governmental authorities having jurisdiction over the Premises or Operations hereunder

(including, without limitation, Workmen's Compensation Laws).
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6-2. Damages. The compensation herein provided to Lessor shall be deemed to be

full payment to lessor for any damage which may be caused to the Premises by lessee's

Operations hereunder so long as Lessee conducts its Operations in a reasonable and

prudent manner without negligence on the part of Lessee; provided, however, Lessee

agrees to reimburse Lessor for actual damage to or destruction of roads, fences,

ditches, buildings, growing crops, livestock and personal property, if any, belonging to

Lessor caused by the Operations, or, in the sole discretion of Lessee, to replace or

repair any property that has been so damaged or destroyed.

6-3. Reclamation. Lessee shall comply with all applicable and valid governmental

laws, rules, regulations and orders governing reclamation of the Premises and restora-

tion of the surface of the Premises. Lessee agrees to pay Lessor for each acre of

surface land destroyed or permanently damaged the Fair Market Value (pro rated for

partial acres) within thirty days of the completion of any reclamation.

6-4. Determination of Damages. Fair market value or actual damages shall be

determined as follows: (i) by mutual agreement of the parties; or (ii) if the parties

cannot agree upon the fair market value or actual damages, by one (1) qualified

appraiser mutually selected by Lessee and Lessor; or (iii) if Lessee and Lessor cannot

mutually agree upon a fair market value, actual damages or the selection of one (1)

appraiser, by averaging the values determined by three (3) qualified appraisers, one

appointed by .Lessor, one appointed by Lessee and the third selected by the two (2)

appraisers appointed by the parties. It is expressly agreed and understood by the parties

hereto that any determination of actual damages or fair market value shall not include

any values that would otherwise be included which are attributable to mineral value or

to mineral exploration, development or mining, or any other use, the value attributable

to which results from any such mineral exploration, development or mining. The cost of

determining the fair market value or actual damages shall be shared equally by the

parties. Compensation paid by Lessee to Lessor hereunder shall constitute full and

complete payment for such damage or destruction for the then remaining term of this

Agreement.

6-5. Indemnity Prom Third-Party Claims. Lessee agrees to hold Lessor harmless

from all claims and demands arising directly out of the Operations that may be asserted

WfA A. X,
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by third-parties, unless Lessor, or any person or instrumentality acting in its behalf

shall have been a contributing cause to the event giving rise to such claim or demand.

Lessor agrees to cooperate with Lessee in the conduct of any suits stemming from

claims and demands under this Paragraph.

6-6. Removal of Equipment. Etc. Lessee shall have the right but not the obligation

to remove, within one year after expiration or termination of this lease as to any part

of the Premises, all property, fixtures and structures erected or placed by Lessee on

such part. Lessee shall also have the right to remove, during the one year period, all

ore and product mined or extracted by Lessee during the term hereof, either on such

part. All roads and bridges built on any part of the Premises, along with any water

right initiated or established by Lessee, the point of surface diversion or ground water

withdrawal of which is on such part, will upon the expiration or termination of the lease

as to such part, if the surface rights of the Premises are owned by Lessor, become the

property of Lessor, without cost.

6-7. Inspection. Lessor or Lessor's duly appointed representative shall have the

right, exercisable at all reasonable times and in a reasonable manner so as not to

interfere with the Operations, to go upon the Premises, and workings and improvements

thereon, for the purpose of examining and inspecting the same, and to have access to

production records and records of mill settlements pertinent and necessary for

substantiating the compliance of Lessee with the provisions of this lease. Lessee shall

not be obligated to furnish to Lessor any internal proprietary data, including but not

limited to information which includes interpretive data. Such right shall be exercised

at Lessor's own risk and expense and Lessor shall hold Lessee harmless from all claims

for damages sustained by Lessor or Lessor's agents or employees while in or upon the

Premises herein permitted, unless such damages arise as a result of the negligence of

Lessee.

6.8. Confidentiality. Lessor agrees to treat all information acquired as a result of

operations conducted under this Lease as confidential, and further agrees that Lessor

shall not use Lessee's name, its parent, subsidiaries, affiliates, or partners in any public

w
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statement or press release; and shall make no press releases, public statements, or

public announcements of any sort concerning this Lease or the operations and activities

of Lessee with respect thereto, except with the prior consent of Lessee or as required

by law.

SECTION SEVEN. WARRANTIES AND LESSER INTERESTS

7-1. Warranty. Lessors represent and warrant to Lessee that they are the owners

of the entire undivided interest in the Premises (including Subject Minerals) shown in

Exhibit A, that their interests are free and clear of all liens, claims, encumbrances,

royalties, overriding royalties, and payments out of production; that Lessors have the

full and exclusive right and power to lease the Premises to Lessee under the terms and

provisions of this lease and to grant the rights granted to Lessee hereunder; and that

the Premises are not subject to any agreements contrary to the provisions of this lease.

Lessors also agree to defend the title to the Premises if challenged.

7-2. Lesser Interest. In the event Lessors own interest in the Premises less than

the entire and undivided mineral estate, whether or not such lesser interest is referred

to herein, then the production royalties, annual payments, and damages under

Paragraphs 6.2 and 6.3 shall be proportionately reduced and paid to Lessors only in the

proportion the Lessors' interest therein bears to the whole and undivided mineral estate

in the Premises. Lessors shall be entitled to retain only such proportion of the moneys

previously paid to Lessors hereunder as Lessors' said interest bears to the whole and

undivided mineral estate in the Premises, and Lessee shall be entitled to offset all other

moneys previously paid Lessors hereunder against monetary obligations which there-

after become due and payable to Lessors hereunder. Nothing in this Paragraph is

intended to impair Lessee's rights under the warranty in Paragraph 7.1 in the event of

failure of title.

7-3. Homestead Exemption. Lessors hereby expressly waives and releases all

rights, exemptions and benefits under or by virtue of any homestead, homestead

exemption, dower or courtesy laws now or hereafter applicable or in force in the

jurisdiction in which the Premises are located.

I A / t^
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7-4. Redemption of Liens. Lessors agrees to pay promptly upon the demand of a

creditor any mortgages, taxes, or other liens on the Premises, except where Lessors in

good faith disputes the obligation. Lessee, at its option, may discharge any mortgages,

taxes, or other liens on the Premises, either in whole or in part, in the event of default

by Lessors, and be subrogated to the right of the holder thereof. Such subrogated rights

may be enforced against Lessors in any court of competent jurisdiction. In case of

payment of any such mortgage, taxes or other liens by Lessee, in addition to the right

of subrogation herein granted, Lessee shall also have the right to retain any monetary

obligations which may become due Lessors hereunder, and to repay Lessee therefrom,

and the retention of such moneys by Lessee shall have the same effect as if paid to the

Lessor in whose behalf payment of any mortgage, taxes or other liens were made.

SECTION EIGHT. TAXES

8-1. Taxes. Lessor agrees to pay promptly when due all ad valorem taxes on and

assessments against the Premises and all taxes resulting from Lessor's use of the

Premises, except as hereinafter provided. Lessee agrees, during the term of the lease,

to pay promptly when due all taxes levied and assessed upon any improvements and

machinery placed by Lessee on the Premises. As to any taxes measured by production

that are now or may hereafter be levied or computed on the amount or value of ores

produced during the term of this Lease, Lessor and Lessee shall bear their pro rata

share, provided that, where the tax is levied or computed on the value of the ores

produced, the pro rata share of Lessor shall be determined by multiplying the gross

amount of royalties paid to Lessor during the taxing period by the applicable tax rate,

the balance of the tax being Lessee's pro rata share. Both Lessor and Lessee shall have

the right in good faith to contest any tax or assessment, whether payable by Lessor or

Lessee, but shall not permit the Premises or any improvements or personal property

thereon to be sold for such taxes or assessments.

SECTION NINE. DEFAULT, FORCE MAJEURE AND DISPUTES

9-1. Default. Failure by Lessee to perform or comply with any of the terms,

provisions or conditions of this lease, expressed or implied, including payment of

monetary obligations, shall not automatically terminate this lease nor render it null or

f A /., /£,
-13-



void. In case of such default, Lessor may notify Lessee in writing of such breach, and

Lessee shall have a period of sixty days after receipt of such notice within which to

commence activities which, to be diligently pursued, will cure the default, provided

that the period of time for remedying such default shall be extended by any time that

Lessee is prevented from acting because of force majeure.

9-2. Force Majeure. The failure to perform or to comply with any of the covenants

or conditions hereof, either expressed or implied, on the part of the Lessee shall not be

a ground for cancellation or termination or forfeiture hereof, during such time as such

failure to perform is caused, or compliance is prevented, by storms, droughts or other

severe weather, fire, floods, washouts or landslides; accidents, mill shutdown, damage

to or destruction of mill or mill plant facilities, or inability after diligent effort to

obtain competent labor service or material, civil or military disorders, insurrection or

riots, strikes, lockouts or other labor disturbances, laws, orders, rules, regulations, or

legal actions; acts of God; or any other cause whatsoever beyond the control of Lessee,

and Lessee shall be excused from, and not be held liable for, such failure to perform or

to comply. If Lessee is prevented from engaging in development, mining, or processing

operations by any such cause, the time of such delay or interruption shall not be

counted against Lessee, anything in this lease to the contrary notwithstanding, and this

lease shall be extended while and so long as Lessee is so prevented from conducting

such operations. Lessee shall notify Lessor of any event of force majeure as soon as

possible after affected thereby.

9-3. Disputes or Adverse Claims. In case of suit, adverse claim, dispute or question

as to the ownership of the Premises or of the annual payments or production royalties

(or any interest therein) payable under this lease, Lessee shall not be in default in

payment thereof until such suit, claim, dispute or question has been finally disposed of,

and Lessee shall have sixty (60) days after being furnished with instruments evidencing

such settlement, or other proof sufficient in Lessee's opinion, to settle such question,

within which to make payment. Should the rights or interest granted Lessee hereunder

be disputed, it shall not be counted against Lessee either as affecting the term of the

lease (which shall be extended by the period of dispute) or for any other purpose, and

Lessee may withhold the making of all payments due Lessor hereunder without interest

until there is a final adjudication or other determination of such dispute.

]f/ f /» AJ, &
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9.4 Cessation of Production. The Lessor and Lessee expressly agree that no

implied covenant or condition whatsoever shall be read into this Lease relating to

evaluation, development, mining, or production, or the time thereof, or to any

operations of Lessee hereunder, or to the measure of diligence thereof, except as

specifically provided in this Lease. If at any time or times Lessee, after commencing

production, desires to shut down or cease production for any reason, it shall have the

right to do so without terminating this Lease.

SECTION TEN. ASSIGNMENT

10.1 Assignment. The rights and estate of either party may be transferred or

assigned in whole or in part; provided that Lessor may not transfer or assign his right to

annual payments or royalties hereunder separately and apart from Lessor's interest in

the Premises; and provided that no change or division in the ownership of the Premises

shall be binding on Lessee until thirty (30) days after receipt of notice by Lessee,

together with a certified copy of the recorded instrument or instruments evidencing

such change or division. Notwithstanding the above, no change or division in ownership

of the Premises shall operate to enlarge the obligations or diminish the rights of Lessee

under this lease. In the event this lease shall be transferred or assigned as to a part or

parts of the Premises, and the Lessee, or assignee or assignees of any part or parts,

shall fail or make default in the payment of the proportionate part of the annual

payments, production royalties, or damages due from him or them or otherwise breach

any covenants contained herein, such default shall not operate to defeat or affect this

lease insofar as it covers any other part or parts of the Premises. Assignment of this

lease by Lessee shall, to the extent of such assignment, relieve and discharge the

Lessee of all obligations hereunder which have not theretofore become due.

10.2 Binding Effect. All of the covenants and terms of this lease shall run with the

land and shall inure to the benefit of, and be binding upon, the parties hereto and their

respective heirs, successors and assigns.

" /)- h , /5^ /?.

-15-



SECTION ELEVEN. OTHER PROVISIONS

11-1. Notices. All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in writing, delivered by

personal service or sent by registered or certified mail, postage prepaid, return receipt

requested, or telecopy or telex, to the following addresses:

If to Lessor: Willis F. Aye & Lona B. Aye

Rt. #1, P.O. Box 2547

Miles City, Montana 59301

If to Lessee: Manager, Minerals Exploration-USA

Amoco Minerals Company

7200 South Alton Way

P.O. Box 3986

Englewood, Colorado 80155

With a Copy Property Record Supervisor

Sent To: Amoco Minerals Company

7000 South Yosemite Street

P.O. Box 3299

Englewood, Colorado 80155

11-2. Counterpart Leases. This Lease may be executed in any number of

counterparts and shall be binding upon all owners of interests in the Premises executing

the same or a counterpart hereof, whether or not named herein as one of the Lessors,

and whether or not other owners of interests in the Premises have executed other

counterparts or have not entered into this Lease. This instrument constitutes the entire

agreement between the parties hereto, and all parties executing this instrument have

received a copy of it.

11-3. Further Acts. Each party, upon the request of the other, agrees to

perform such further acts and to execute and deliver such other documents as are

reasonably necessary to carry out the provisions of this lease. Lessor also agrees to

^ L-, fr.l'l .
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cooperate at all times with Lessee in any reasonable manner to assist Lessee in the

effecting of the purpose of this lease.

11-4. Severance. Should any portion of this lease be declared invalid and

unenforceable, then such portion shall be deemed to be severed from this lease and shall

not affect the remainder thereof.

11-5. Construction. When required by the context, the singular shall include the

plural and vice versa; the terms "Lessor" and "Lessee" shall include their respective

heirs, personal representatives, successors and assigns.

11-6. Recordation. This Lease shall not be recorded. Concurrently with the

Lease, the parties shall execute and record a Memorandum for Recording in the form

attached hereto as Exhibit "A."

11-7. Governing Law. This Lease shall be governed by the law of the State of

South Dakota.

IN WITNESS WHEREOF, this mining lease is executed as of the 7th day of

August , 19_82 .

LESSORS:

Willis F. Aye

Lona B. Aye

LESSEE:

CYPRUS MINES CORPORATION
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STATE OF ) Montana

COUNTY OF ) Ouster

On this day of August

SS

_, 1982, before me,

notary public of said State, duly commissioned and sworn, personally appeared
Willis F. Aye 6 Lona B. Aye, husband and wife

, known to me to be the person whose name is

subscribed to the within instrument, and acknowledged that he executed the same.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Witness my hand and official seal.

My Commission Expires:

Notary Public

STATE OF

COUNTY OF )

SS

On this day of , 1982, before me,

notary public of said State, duly commissioned and sworn, personally appeared

, known to me to be the person whose name is

subscribed to the within instrument, and acknowledged that he executed the same.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.

My Commission Expires:



..--*-.
j

STATE OF )

SS

COUNTY OF )

On this day of , 1982, before me, , a

notary public of said State, duly commissioned and sworn, personally appeared

, known to me to be the

President of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.

My Commission Expires:



EXHIBIT A

MINING LEASE—MEMORANDUM FOR RECORDING

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE—Memorandum for Recording is made this 7th day of

August 1982 by and between Willis F. Ave and Lona B. Ave.

husband and wife

(hereinafter col-

lectively referred to as "Lessor," whether one or more), whose address is

Rt. #1, P.O. Box 2547. Miles City. Montana 59301

, and CYPRUS MINES CORPORATION, a Delaware

Corporation (hereinafter referred to as "Lessee"), whose address is 7000 South Yosemite

Street, P.O. Box 3299, Englewood, Colorado.

IN CONSIDERATION OF the rentals, royalties, covenants and agreements set forth

in this lease, the sufficiency of which Lessor hereby acknowledges, Lessor and Lessee

agree as follows:

SECTION ONE. GRANT AND DESCRIPTION

1.1 Exclusive Lease. Pursuant to the terms and conditions of that certain

unrecorded Mining Lease and Option to Purchase of even date herewith (Unrecorded

Lease) between Lessor and Lessee, Lessor hereby leases exclusively to Lessee, its

successors and assigns, for the term and purposes stated below, the property described

below (which property is hereinafter referred to as the "Premises"):

Name of Claim Mineral Survey No. Patent No.

Bailey Lode 1871 42922

State of South Dakota, County of Lawrence



1.2 Subject Minerals; Application to Future Interests. The Premises leased

hereunder include, without limitation, any and all minerals, metals, ores, and materials

of whatsoever kind and character, except oil, gas, and associated liquid hydrocarbons

(which included minerals, metals, ores, and materials are hereinafter referred to as the

"Subject Minerals"), in, upon, under, or extending from or into the Premises; and any

and all right, title, and interest in or to the Premises (including Subject Minerals) which

Lessor may hereafter acquire.

1.3 Purposes. The Premises are leased to Lessee to survey, explore for, prospect,

drill for, develop, mine or otherwise extract, stockpile, store, process, treat, remove,

ship, and market or otherwise dispose of any or all Subject Minerals in, upon, or under

the Premises or other land in the vicinity of the Premises; and to exercise any and all

rights or privileges granted in this Lease, or which are incident to, or which may be

useful or convenient in the exercise of any of the rights granted in this Lease.

SECTION TWO. TERM

2.1 Term. Unless sooner terminated as provided in the Unrecorded Lease, this

Lease and all of the rights herein granted shall remain in full force and effect for

twenty (20) years from the effective date hereof (the "Primary Term"), and as long

thereafter as any development, mining or processing operations are being conducted

hereunder on a continuous basis on the Premises.

SECTION THREE.

3.1 Notices. All notices and demands of any kind which either party may require

or desire to give or serve on the other shall be made in writing, delivered by personal

service, or sent by registered or certified mail, postage prepaid, return receipt

requested, or telecopy or telex, to the following addresses:

If to Lessor: Willis F. Aye & Lona B. Aye

Rt. #1, P.O. Box 2547

Miles City, Montana 59301
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If to Lessee: Property Records Supervisor
Amoco Minerals Company
7000 South Yosemite Street
P.O. Box 3299
Englewood, Colorado 80155

With a Copy Manager, Minerals Exploration-USA
Sent To: Amoco Minerals Company

7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

SECTION FOUR. UNRECORDED AGREEMENT CONTROLLING

This Mining Lease—Memorandum for Recording is being recorded to give

constructive notice of the Mining Lease granted by Lessor to Lessee pursuant to the

terms and conditions of the Unrecorded Lease, The incomplete statement in this

Memorandum for Recording of any of the terms and provisions of the Unrecorded Lease

shall not be deemed to amend or modify the Unrecorded Lease which shall be the

controlling instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

day and year first above written.

LESSORS:

''Willis F. Aye

Lona B. Aye

LESSEE:

CYPRUS MINES CORPORATION
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STATE OF ) Montana

SS

COUNTY OF ) Ouster

'?(J >/ /

On this day of August » 1982, before me.igX //&.! .J^kT^-V/, - „

notary public of said State, duly commissioned and sworn, personally Appeared
Willis F. Aye and Lona B. Aye, husband and wife

, known to me to be the person whose name is

subscribed to the within instrument, and acknowledged that he executed the same.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.
,/ ,,,/?*

My Commission Expires: ~?y/ i*' V / ^S J>

STATE OF )

SS

COUNTY OF )

On this day of , 1982, before me,

notary public of said State, duly commissioned and sworn, personally appeared

, known to me to be the person whose name is

subscribed to the within instrument, and acknowledged that he executed the same.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.

My Commission Expires:



STATE OF _)

SS

COUNTY OF )

On this day of , 1982, before me, , a

notary public of said State, duly commissioned and sworn, personally appeared

, known to me to be the

President of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.

My Commission Expires:

STATE OF j

SS

COUNTY OF )

On this day of , 1982, before me,

notary public of said State, duly commissioned and sworn, personally appeared

, known to me to be the

President of the corporation that executed the within instrument, and acknowledged to

me that he executed the same on behalf of the Corporation.

In witness whereof, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Witness my hand and official seal.

My Commission Expires:



ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31stday of jfarch .
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all rights
incident and appurtenant thereto. This assignment is made without any warranties
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

By:
1. L. Bauer, Jr.

Vice President

Attest:
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 31slday of March , 1983, before me, Marlann Schutz -
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

^O^L^ur &U2>
Notary Public ^

7000 So. Yosemite Street
Englewood, Colorado 80112

My commission expires: February 5, 1986



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 7, 1982, by and between Willis F. Aye and Lona B.
Aye, husband and wife, Lessor(s), and Cyprus Mines Corporation, Lassee, a
Memorandum of which was recorded on March 8, 1983, as Document No. 83-2623, in
the records of the County of Lawrence, State of South Dakota, covering the
following described property, to wit:

Name of Claim Mineral Survey Number Patent Number

Bailey Lode 1871 42922

L-100092
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MINING AGREEMENT

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING AGREEMENT (hereinafter the "Agreement") is made

as of this day of , 19 , by and among

Cyprus Mines Corporation, a Delaware corporation, 7000 South

Yosemite Street, P. 0. Box 3299, Englewood, Colorado 80155, and

Coca Mines, Inc., a Colorado corporation, 1776 Lincoln Street,

Suite lirQO, Denver, Colorado 80203 (hereinafter collectively

referred to as "Grantor"); and Lacana Mining, Inc., a Delaware

corporation (hereinafter referred to as "Grantee"), whose address

is .

WHEREAS, Grantors are the Lessees under certain leases

("Leases") covering patented and unpatented mining claims and are

also the owners of certain unpatented mining claims ("Claims"),

all situated in Lawrence County, South Dakota, more particularly

described in Exhibit A which is attached hereto and by reference

made a part hereof (all of the property covered by the Leases and

the Claims is hereinafter referred to as the "Property"); and

WHEREAS, Grantee desires to obtain an interest in the

Property;

NOW, THEREFORE, the parties hereby agree as follows:

ARTICLE I

GRANT AND DESCRIPTION

1.1 Assignment

For and in consideration of the sum of Fifty Thousand

Dollars ($50,000.00), receipt of which is acknowledged by

Grantor, Grantor does hereby sell, assign, transfer and convey to

Grantee all of its right, title and interest in and to the above

COCA-01-105



described Leases together with all rights incident and

appurtenant thereto, subject only to the exceptions and

reservations made in this assignment.

1.2 Assumption of Obligations

Grantee hereby accepts the assignment of the above Leases

and agree to perform all of the obligations of Grantor thereunder

and save and defend Grantor harmless from any claims or obliga-

tions against said Leases arising or occurring after the date of

this Assignment, except for the obligations noted in

paragraph 13.9. Grantee specifically assumes the obligation to

make all payments required by the Leases for 1983, regardless of

the date of termination of this Agreement.

1.3 Exclusive Lease of Claims

Grantor hereby leases exclusively to Grantee, its successors

and assigns, for the term and purposes stated below, the Claims ,

together with all rights, privileges and appurtenances in anywise

belonging to said mining claims, including, but not limited to,

easements, rights-of-way, access rights, road construction

rights, water and water rights and timber and vegetative re-

sources, together with the right to use the surface to the

fullest extent reasonably necessary, appropriate, convenient,

worthwhile or incidental to any of the rights and privileges of

Grantee hereunder. The Claims are leased without limitation, for

purposes of surveying, evaluation, exploration, additional pros-

pecting, drilling, developing, mining by any method or otherwise

extracting, stockpiling, storing, processing, treating, removing,

stripping, and marketing or otherwise disposing of any and all

minerals, metals, ores and materials of whatsoever kind and

character (hereinafter "Minerals") in, upon, under, or extending

from or into the Claims.

1.4 Area of interest

The parties hereto hereby agree that if, after the date of

this Agreement, Grantor acquires any right, title or interest in

any property the boundary of which is located within the Area of

Interest, it shall so notify Grantee of such acquisition and if
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Grantee shall, within sixty (60) days after receipt of such

notice, notify Grantor that said property should be included as

part of the Claims under this Agreement, Grantor shall execute

all necessary documents in order that such property shall be in-

cluded as part of the Claims under this Agreement. The term

"Area of Interest" as used herein shall be deemed to mean that

property situate in Lawrence County, South Dakota more parti-

cularly described as:

Township 4 North, Range 3 East

Section 1: all
12: all
13: N%

Township 5 North, Range 3 East

Section 36: all

Township 4, North, Range 4 East

Section 4: W*s
5: all
6: all
7: all
8: all
9: W*s

16: NWJ*
17: N̂ s
18: NJj

Township 5 North, Range 4 East

Section 31: all
32: all

If Grantee does not elect to include such property under this

Agreement, Grantor shall be free to retain, use or dispose of its

right, title and interest in such property as it may determine.

Unless otherwise agreed in writing by the parties hereto, if

Grantee elects that any such property offered by Grantor be in-

cluded as part of the Claims under this Agreement, Grantee shall

reimburse Grantor its costs in acquiring such property. After

any such property is added, as provided in this Paragraph, such

property shall thereafter be considered part of and be included

in the Claims.

Grantee shall have the right to prospect for, locate and

otherwise acquire mining claims in the Area of Interest. Any

such properties located by Grantee will become part of this
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Agreement, and the term "Claims" as used in this Agreement shall

thereafter extend to and apply to such properties.

In the event that this Agreement is terminated, those claims

hereafter located by Grantee within the Area of Interest shall be

conveyed by Grantee by quitclaim deed to Grantor. Upon the

expiration of one year after termination of this Agreement, each

party shall be free to acquire interests within the Area of

Interest.

1.5 Purposes

The Claims are leased to Grantee to survey, evaluate and

drill for, develop, mine or otherwise extract, stockpile, store,

process, treat, remove, ship and market or otherwise dispose of

any and all Minerals in, upon or under the Claims or other land

in the vicinity of the Claims; and to exercise any and all rights

or privileges granted in this Agreement, or which are incident to

or which may be useful or convenient in the exercise of any of

the rights granted in this Agreement. In addition, Grantee shall

have unrestricted access to the Claims and the exclusive rights

(i) to evaluate, develop and mine, and to extract, remove and

dispose of any and all air, Minerals, water and waste from the

Claims and to deposit such materials on or in the Claims, by

means of underground or surface mining operations in or on the

Claims or other property, (ii) to remove air, Minerals, water and

waste, and materials from other property and to carry on general

mining and milling operations pertaining to the Claims or other

such property, on the surface of or through underground or sur-

face workings on the Claims, (iii) to use any part of the Claims

for tailings and waste dumps and for any other purpose incident

to underground or surface mining operations on the Claims or

other property, (iv) to erect, construct, use and maintain on the

Claims such roads, buildings, structures, machinery, and

equipment as may be required by Grantee for the conduct of

operations on the Claims or other property, and (v) to sell

Minerals and other products derived from the Claims in such

forms, on such terms, at such times and for such prices as
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Grantee may, in its sole discretion, determine. All operations

on the Claims by Grantee shall be conducted in a good and miner-

like manner.

1.6 Operations

Grantee shall also have exclusive right without limitation

and in its sole discretion: (a) to further evaluate the Claims

by core drilling, seismic or other geophysical methods, to mine

by any method or methods deemed desirable or convenient, includ-

ing but not limited to, underground, open pit, strip, in situ,

solution and leaching; and to process and treat the Minerals by

leaching or otherwise, either underground, on the surface or in

processing plants; (b) to make all such excavations, pits,

shafts, and openings on the Claims and to inject such gas,

waters, other fluids, air and other substances into the sub-

surface strata thereof; (c) to stockpile, store or dispose of on

or off the Claims, Minerals, waste, earth, tailings and other

materials; and (d) to place, construct, use, maintain, repair,

replace, relocate on and remove from the Claims such buildings,

shops, plants, vehicles, equipment, communication facilities,

power facilities and transmission lines, roadways (including

existing roadways) and other transportation facilities (including

railways, pipelines, tramways, cable and conveyor lines), ponds,

tanks, reservoirs, ditches, mills, processing plants, and other

structures, works and improvements.

1.7 Operations on Adjacent Lands

Grantee shall have the right to remove Minerals from the

Claims through or by means of shafts, tunnels, pits and openings

in or upon property adjoining or in the vicinity of the Claims.

1.8 Water Use

Grantee shall have the free use of any and all water and

water rights in and on the Claims.

1.9 Ingress and Egress

Grantor grants Grantee the right to use all rights-of-way

for ingress to and egress from the Claims which it is within the

power of Grantor to grant, together with the right to construct
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roads across such rights-of-way to assist Grantee in conducting

its operations.

ARTICLE II

OPTION TO PURCHASE

2.1 Exercise of Options

Grantee agrees to exercise, at Grantor's request, any

options to purchase which may be contained in the Leases.

Grantor agrees to pay any difference between the purchase option

price and the total payments creditable toward the purchase price

at the time of exercise of the option.

ARTICLE III

TERM OF AGREEMENT

3.1 Term

Unless sooner terminated as hereinafter provided, the lease

of the Claims contained in this Agreement shall remain in full

force and effect for a period of ten (10) years from the effec-

tive date hereof (the "Primary Term") and so long thereafter as

any development, mining or processing operations are being con-

ducted hereunder on a continuous basis on the Claims or on a

pooled unit which includes all or a portion of the Claims. For

this purpose, development, mining or processing operations shall

be deemed continuous so long as all such operations do not cease

for a period of more than one hundred eighty (180) consecutive

days, excluding period of force majeure as provided hereafter.

In the event Grantee is unable to obtain a satisfactory market

for any Minerals discovered or produced from the Claims, and as a

result Grantee delays commencement of development, mining or pro-

cessing operations beyond the end of the Primary Term, or from

time to time suspends such operations after the end of the

Primary Term, this Agreement shall not expire or terminate during

such period of lack of market but may be extended by Grantee's

continuing payment of minimum royalties under Article IV.

Grantee shall use diligence in searching for a satisfactory

market for the Minerals during such lack-of-market periods, and
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when a satisfactory market becomes available, Grantee shall have

a reasonable time thereafter within which to begin or renew

development, mining or processing operations.

3.2 Termination

(a) Upon thirty (30) days' prior written notice to Grantor,

Grantee shall have the right at any time to terminate this Agre-

ement as to any or all of the Claims or Leases by notifying

Grantor thereof and thereupon all rights and obligations of

Grantee under this Agreement, except for those obligations which

may have accured, shall terminate. Upon termination of this

Agreement, Grantee shall:

(i) Quitclaim to Grantor all of Grantee's right, title

and interest in and to the Claims or Leases to be

relinquished to Grantor.

(ii) Within sixty (60) days after surrender or other

termination of this Agreement, Grantee shall deliver to

Grantor all factual geological, metallurgical, and engi-

neering data and maps, logs or drill hole cores and results

of assaying related to the affected properties which Grantee

may obtain as a result of exploration work under this

Agreement, provided, however, Grantee shall have no

liability on account of any such data used or relied upon by

Grantor.

(iii) In the event that Grantee shall fail to deliver

such data, Grantor shall be entitled to receive, as

liquidated damages, a payment equal to the sum of the

expenditures made by Grantee to compile the data referred to

in subsection 3.2(a) (ii).

Upon such termination, all payments previously made shall be

retained by Grantor as full compensation for use and occupancy of

the claims and all liabilities and obligations of Grantee of any

kind then not due or accrued with respect to the Claims shall

terminate.
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3.3 Abandonment

If Grantee desires to abandon any unpatented mining claim

included in the Claims, it shall give Grantor notice of intention

to abandon. If, within thirty (30) days after receipt of such

notice by Grantor, Grantor agrees in writing to abandonment,

Grantee may abandon the claim but, if Grantor does not so agree,

Grantee shall surrender the claim to Grantor by recording a quit-

claim of all its interest therein. Upon such abandonment or sur-

render, all liabilities or obligations of Grantee of any kind,

character or description with respect to such claim or claims,

except for those obligations which have accrued, shall terminate.

If notice of intention to abandon is given on or before June 1 of

any assessment year, Grantee shall have no further obligation to

perform assessment work for the affected claims except as

provided in Section 12.2.

ARTICLE IV

CONSIDERATION

4.1 Bonus

Concurrent with the execution of this Agreement, Grantee

shall pay to Grantor as a Bonus the sum of $US50,000.00.

4.2 Evaluation Expenditures

During each year of this Agreement, Grantee agrees to spend

the following amounts as Evaluation Expenditures on the Property,

part of which shall be spent, as specified, on exploration

drilling:

Lease
Year

First
Second
Third
Fourth
Fifth

(1983)
(1984)
(1985)
(1986)
(1987)

Evaluation
Expenditures ($DS)

$ 500,000
1,000,000
2,000,000
2,000,000
2,000,000

Annual
Exploration

Drilling ($US)

$ 150,000
200,000
200,000
200,000
250,000

Any deficiency in the amount of Evaluation Expenditures incurred

in any period may be made up within sixty (60) days after the end

of the period in which such deficiency occurred without penalty.

If any such deficiency is not made up within such time, this
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Agreement shall terminate and Grantee shall follow the provisions

of paragraph 3.2. Any Evaluation Expenditures during a period in

excess of the required minimum expenditure set forth above shall

be a credit against the Evaluation Expenditure requirements for

subsequent exploration periods. "Evaluation Expenditures" shall

be deemed to mean and include the costs of evaluation, further

exploring, and developing the Claims, including the drilling,

excavating and searching by all recognized prospecting

techniques; sampling, assaying, testing and evaluating materials

removed therefrom; mapping, platting, surveying; constructing and

maintaining camps, roads, works and structures necessary to carry

out evaluation, sampling or testing; all studies required to

develop a mine and all work that may be required for preparing a

mine for operation, including the opening of a mine, the

construction and installation of operating facilities and the

procurement of labor, materials, tools, equipment, machinery and

supplies necessary thereto. Evaluation Expenditures shall accrue

annually in advance. Accordingly, upon execution of this

Agreement Grantee is obligated for the first lease year

evaluation expenditure of $500,000, of which $150,000 must be

spent on exploration drilling. in a similar fashion, if the

first anniversary date is reached without termination of this

Agreement, then the second year's Evaluation Expenditure shall be

deemed to have accrued and Grantee shall be liable therefor

whether or not this Agreement is terminated during the second

lease year. The Evaluation Expenditure shall accrue in a similar

fashion over the ensuing lease years.

4.3 Production Royalty

(a) Grantor hereby excepts and reserves from the assignment

of the Leases an overriding royalty, and Grantee hereby agrees to

pay to Grantor a production royalty on the Claims, all in the

amount of seven and one-half percent (7>s%) , inclusive of any

other royalties, production payments, overriding royalties or

other burdens existing on the date of this Agreement, of the Net

Value of all Minerals, including ores, metals, Dore bars,
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bullion, Concentrates and Mineral products derived from the

Property. As used herein, the term "Net Value" means the gross

returns realized by and paid or credited to Grantee from the sale

of such Minerals, including ores, metals, Dore bars, bullion,

Concentrates, and Mineral products to a mill, Smelter, or other

purchaser, user or consumer other than Grantee, after deduction

of all charges for treatment in the smelting process (including

handling, processing, penalties, and other processor deductions)

and less sales brokerage costs and actual costs of transportation

(including freight, insurance, transaction taxes, handling, port,

demurrage, delay, and forwarding expenses incurred by reason of

or in the course of such transportation) of such Minerals, in-

cluding ores, metals, Dore bars, bullion, Concentrates, and

Mineral products to the mill, Smelter, or other purchaser, user

or consumer. The term "Smelter" means conventional smelters, as

well as any other type of production plant used in lieu of a

conventional smelter to reduce ores or Concentrates.

(b) Grantee may, but is not obligated to, beneficiate,

mill, sort, concentrate, refine, smelt, or otherwise process and

upgrade the Minerals, including ores, metals or Mineral products

derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Grantee. Any upgrading beyond the

concentrate state (the stage at which beneficiation, milling,

sorting, and concentrating has yielded Concentrate in the form

usually commercially marketable) shall be done for Grantee's sole

benefit, risk and account, and the mineral products taken by

Grantee for such upgrading shall be deemed, for the purpose of

computing Net Value and royalties payable thereon only, and not

otherwise, to have been sold at the mean of quotations for the

Concentrate so taken for the month of such takings as reported in

"Metals Week" published by McGraw-Hill, Inc., or, in the event

such quotations are not published therein or such publication

ceases or suspended, then at the mean of the quotations for

Concentrate of the type so taken for the month of such taking as

may be reported in such other publication or source as is
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generally recognized in the industry as reflecting the quotations

at which such Concentrates are currently being offered for sale

and purchase, or in the absence of such a publication, by such

other means as may establish such quotations to the end that in

determining the Net Value of such Concentrates as are not sold by

Grantee, but are taken by it, the price received for such

Concentrates shall be deemed to be the mean of prices at which

Concentrates of the same types are currently being offered for

sale and purchase between unaffiliated parties. Grantee shall

not be liable for mineral values lost in such procesing under

sound engineering practices. It is expressly understood that

Grantee shall pay, or otherwise absorb, all costs and expenses

incurred in all stages of the mining and treatment processes up

to and incl.uding the loading of Concentrates in a form which is

usually commercially marketable in rail cars or such other type

of transport vehicle used for transporting the Concentrates from

the mill or concentrator site. Grantee shall be permitted to

sell Concentrates in the form usually commercially marketable to

its parent company or any subsidiary of its parent company (more

than 50% owned by said parent company) , provided that such sales

shall be considered, solely for the purpose of computing Net

Value and royalties thereon, to have been sold at prices and on

terms no less favorable than those which would be extended to an

unaffiliated third party under similar circumstances.

(c) The production and overriding royalties provided for

herein shall be the total payments due Grantor from Minerals

produced from the Claims and Leases. The production and

overriding royalties shall be payable on Minerals produced from

the Claims prior to the time waste rock, spoil, tailings or other

mine waste and residue are first disposed of as such, and such

waste rock, spoil, tailings or other mine waste and residue shall

be the sole property of Grantee. Grantee shall have the sole

right to dump, deposit, sell, dispose of or reprocess such waste

rock, spoil, tailings or other mine waste and residues, and

Grantor shall have no claim or interest therefrom and no

-11-



production or overriding royalties shall be payable with respect

thereto.

4.4 Minimum Annual Advance Royalty

Beginning on or before the fifth anniversary date of this

Agreement, and continuing on each subsequent anniversary date

during the term of this Agreement, Grantee shall pay to Grantor a

minimum advance royalty of $US 200,000.00 per year. Minimum

advance royalties shall constitute prepayment of and advances

against payment of production and overriding royalties that may

become payable under this Agreement. Grantee may credit all

minimum advance royalties against production and overriding

royalties accruing at any time until said advance royalties have

been fully recouped from production and overriding royalties.

4.5 Reduction of Expenditures

Acreage changes resulting from surrender or partial

assignment of any of the Claims or Leases shall not reduce the

amount of the Evaluation Expenditures provided for in

Section 4.2. If this Agreement expires or is terminated as to

all of the Claims, Grantee shall not be required to make any

Evaluation Expenditures except as provided in Sections 4.2

and 12.2.

4.6 Applicability of Other Provisions

The foregoing obligations for bonus, Evaluation Expenditures

and payment of minimum advance royalties are subject to all of

the provisions of this Agreement including, without limitation,

the Area of Interest provisions of Section 1.2 and the lesser

interest provisions of Section 7.3.

4.7 Salvage

Grantor shall not be entitled to share in the proceeds of

salvage or other disposition of personal property or fixtures

erected or placed on the Claims by Lessee.
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ARTICLE V

MANNER OF PAYMENT

5.1 Production and Overriding Royalty Payments

Production royalties, when payable, shall accrue monthly at

the end of each calendar month and shall become due and payable

quarterly on the fifteenth day of each month following the last

day of the calendar quarter in which the same accrue. Said pay-

ments shall be accompanied by a settlement sheet showing in

reasonable detail the quantities and grades of the Minerals,

Concentrates and other Mineral products, processed by Grantee for

the preceding calendar quarter, the proceeds of sale, costs and

other deductions and other pertinent information in sufficient

detail to explain the calculation of the production and over-

riding royalty payments.

5.2 Payments to Grantor

All payments to Grantor under this Agreement shall be made

in the following proportions to the parties listed until Grantee

is otherwise notified in writing by all parties acting as Grantor

hereunder:

Name Percentage of Payment

Cyprus Mines Corporation 80%
P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155

Attn: Property Records Dept.

CoCa Mines, Inc. 20%
1776 Lincoln Street
Suite 1100
Denver, Colorado 80203

Attn: C.A. Mitchell

5.3 Objections to Payments

All production and overriding royalty payments shall be

considered final and in full satisfaction of all obligations of

Grantee with respect thereto unless Grantor gives Grantee written

notice describing and setting forth a specific objection to the

calculation thereof within one hundred twenty (120) days after

receipt by Grantor of the quarterly statement herein provided

for. If Grantor objects to a particular quarterly statement as
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herein provided, Grantor shall, for a period of thirty (30) days

after Grantee's receipt of notice of such objection, have the

right, upon reasonable notice and at a reasonable time to have

Grantee's accounts and records relating to calculation of the

quarterly statement in question audited by a certified public

accountant acceptable to Grantor and to Grantee. If such audit

determines that there has been a deficiency or an excess in the

payment made to Grantor, such deficiency or excess shall be

resolved by adjusting the next quarterly production or overriding

royalty payment due hereunder. If such audit discloses any

deficiency between the amount of the production or overriding

royalty payments due hereunder and the amount actually paid which

exceeds five per cent (5%) of the amount due, Grantee shall pay

all costs of such audit. If any such deficiency is five per cent

(5%) or less, Grantor shall pay all costs of such audit. All

books and records used by Grantee to calculate production and

overriding royalties due hereunder shall be kept in accordance

with generally accepted accounting principles.

5.4 Claims by Third Parties

If any third party, other than the United States of America,

asserts, through a judicial proceeding, any claim to or against

the Claims for any Minerals, Concentrates, or Mineral products

lying in or under the Claims, or to the surface of the Claims, or

to any amounts payable to Grantee, Grantee may deposit any

amounts otherwise due to Grantor in escrow until the controversy

is finally determined. If Grantee is required to pay any third

party as the result of any such claim, payment and all costs

incurred by Grantee shall be credited against all payments

thereafter due to Grantor.

ARTICLE VI

OPERATIONS AND DAMAGES

6.1 Standard of Operations; Reports

Grantee agrees that all operations affecting the interests

of Grantor under this Agreement shall be conducted in a good and
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miner-like manner and in compliance with all applicable and valid

laws, rules, regulations and orders of governmental authorities

having jurisdiction over the Property or operations hereunder

(including, without limitation, Workmen's Compensation Laws).

Grantee shall provide to Grantor a yearly progress report

summarizing the activities accomplished during the previous year

within sixty (60) days after each anniversary date of this

agreement.

6.2 Reclamation

Grantee shall comply with all applicable and valid

governmental laws, rules, regulations and orders governing

reclamation of the Property and restoration of the surface of the

Property.

6.3 Indemnity

Grantor shall not be liable for any work performed or

materials used upon the Property by Grantee. During the term of

this Agreement, Grantee shall hold Grantor and the Property free

of and harmless from all liens, charges and liabilities arising

from damage to property, or injury to, or death of persons caused

by any acts or omissions of Grantee with respect to the Property.

Grantor may post on the Claims during the term of this Agreement

such notices as it sees fit of the nonresponsibility of Grantor

for any of the acts of Grantee. In such event, Grantee shall

exercise reasonable care to preserve the effective condition of

any notice so posted.

6.4 Removal of Equipment and Minerals

Grantee shall have the right, but not the obligation unless

otherwise required by law, to remove, within one (1) year after

termination of this Agreement as to any part of the Claims any

and all structures, machinery, equipment or other personal

property or fixtures which Grantee erected or placed on any part

of the Claims. Provided that the terms of Section 4.3 have been

complied with, Grantee shall also have the right to remove,

during said period, all Minerals, Concentrates and other Mineral

products mined or extracted by Grantee during the term of this
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Agreement. All roads and bridges built on any part of the

Claims, along with any water right initiated or established by

Grantee, the point of surface diversion or ground water,

withdrawal of which is on such part, will, upon the expiration or

termination of this Agreement as to such part, if the surface

rights of the Claims are owned by Grantor, become the property of

Grantor without cost.

6.5 Inspection by Gran tor

Grantor and Grantor's agents, duly authorized in writing,

may enter upon the Property to inspect the same upon reasonable

notice to Grantee and in a manner which will not unreasonably

hinder or interrupt the operations and activities of Grantee on

the Property or on any lands adjacent thereto. At the time of

such inspection, Grantee will make available to Grantor, if

requested, all records of factual data pertaining to the calcula-

tion of Production Royalty due hereunder including, without

limitation, weighing, sampling and assaying of ore produced from

the Property and sales, transportation, and processing costs;

provided, however, Grantee shall not be obligated to furnish to

Grantor any internal proprietary data including, but not limited

to, information which includes interpretive data. Grantee shall

facilitate and assist such inspections by Grantor in every

reasonable way, but Grantor shall enter upon the Property at

Grantor's own risk and expense and shall indemnify, defend and

hold Grantee harmless from any and all loss, claims, damage, or

liability including reasonable attorneys' fees and other expenses

arising from or by reason of injury to or the presence of

Grantor, Grantor's agents, representatives, licensees or guests,

or any of them, on the Property, except damage or injury caused

by the negligence or willful misconduct of Grantee. Grantor

agrees to treat all information acquired hereunder as

confidential and further agrees that Grantor shall not use

Grantee's name, its parent, subsidiaries, affiliates or partners

in any public statement or press release and shall make no press

releases, public statements or public announcements of any sort
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concerning this Agreement or the operations and activities of

Grantee with respect thereto, except with the prior consent of

Grantee (which consent shall not unreasonably be withheld), or as

required by law.

ARTICLE VII

TITLE

7.1 Representations and Warranties

Lessor hereby specifically makes no warranties or

representations with respect to the Property except as follows:

(a) Lessor has the full and exclusive right and power

to act on behalf of Grantor, and on behalf of any other

interested person or entities, to lease the Claims to

Grantee under the terms and provisions of this Agreement and

to grant the rights granted to Grantee hereunder;

(b) The Claims are free and clear of all liens and

encumbrances except as set forth herein;

(c) The Claims are not subject to any agreements

contrary to the provision of this Agreement;

(d) While this Agreement remains in effect, Grantor

will not place upon or cause to be placed upon the Claims

any lien or encumbrance; and

(e) With respect to the unpatented lode mining claim

described in Exhibit A, Grantor further represents that the

Claims have been properly recorded pursuant to the Federal

Land Policy and Management Act of 1976 and the regulations

adopted thereunder.

7.2 Proof of Title

(a) Lessee may, at its expense, examine the title to the

Property. At any time within ninety (90) days from the date of

this Agreement, Lessee may disapprove title to the whole or any

part of the Property. If Grantee disapproves title to part of

the Property, it shall have the right, but not the obligation, to

disapprove title to the whole. If Grantee disapproves title to

the whole of the Property, this Agreement shall terminate and
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Grantee shall record the surrender required by Section 3.2. If

Grantee disapproves title to part but not all of the Property;

(i) the disapproved part shall thereafter not be part of the

Property; (ii) this Agreement shall continue in effect with

respect to the remainder, and (iii) Grantee shall follow the

termination provision of Section 3.2 with respect to the

disapproved part.

7.3 Lesser Interest

Except as provided herein, in the event Grantor owns an

interest in the Property which is less than the entire, undivided

interest in the Property, whether or not such lesser interest is

referred to herein, then the payments provided for in Article IV

shall be proportionately reduced and paid to Grantor only in the

proportion that Grantor's interest therein bears to the whole and

undivided interest in the Property. Grantor shall be entitled to

retain only such proportion of the monies previously paid to

Grantor hereunder as Grantor's said interest bears to the whole

and undivided interest in the Property and Grantee shall be

entitled to all of the monies previously paid Grantor hereunder

as Grantor's said interest bears to the whole and undivided

interest in the Property and Grantee shall be entitled to offset

all of the monies previously paid Grantor hereunder against

monetary obligations which thereafter become due and payable to

Grantor hereunder.

7.4 Redemption of Liens

Grantor agrees to pay promptly, upon the demand of a

creditor, any mortgages, taxes, or other liens which Grantor has

placed or caused to be placed upon the Property, except where

Grantor in good faith disputes the obligation. Grantee, at its

option, may discharge any mortgages, taxes, or other liens on the

Property, either in whole or in part, in the event of default by

Grantor, and be subrogated to the right of the holder thereof.

Such subrogated rights may be enforced against Grantor in any

court of competent jurisdiction. In case of payment of any such

mortgage, taxes or other liens by Grantee, in addition to the
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right of subrogation herein granted. Grantee shall also have the

right to retain any monetary obligations which may become due

Grantor hereunder, and to repay Grantee therefrom, and the

retention of such monies by Grantee shall have the same effect as

if paid to the Grantor in whose behalf payment of any mortgage,

taxes or other liens was made.

ARTICLE VIII

TAXES

8.1 Taxes

During the term of this Agreement, Grantee shall pay all

real property taxes, ad valorem and assessments, assessed against

the Property. Grantee agrees, during the term of this Agreement,

to pay promptly when due all taxes levied and assessed upon

Grantee as an employer, upon fixtures and personal property

placed by Grantee on the Property. As to any taxes measured by

production that are now or may hereafter be levied or computed on

the amount or value of ores produced during the term of this

Agreement, Grantor and Grantee shall bear their pro rata share,

provided that, where the tax is levied or computed on the amount

or value of ores produced, the pro rata share of Grantor shall be

determined by multiplying the gross amount of royalties paid to

Grantor during the taxing period by the applicable tax rate, the

balance of the tax being Grantee's pro rata share. All taxes

shall be paid when due and before delinquent, but Grantee shall

be under no obligation to pay any tax so long as such tax is

being contest in good faith. Both Grantor and Grantee shall have

the right in good faith to contest any tax or assessment, whether

payable by Grantor or Grantee, but shall not permit the Property

or any improvements or personal property thereon to be sold for

such taxes or assessments.

8.2 Tax Election

If the relationship of the parties hereto is deemed to be a

partnership for tax purposes, each of the parties hereto hereby

elects to be excluded from the application of Subchapter K of
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Chapter 1 of Subtitle A of the United States Internal Revenue

Code of 1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the United States of America

or such portion or portions thereof as may be permitted or

authorized by the Secretary of the Treasury of the United States

of America or his delegate, insofar as said Subchapter K or any

portion or portions thereof may be applicable to the joint opera-

tions under this Agreement, and from any comparable provisions of

applicable state law, and hereby binds itself to do any and all

things necessary or proper in the premises from time to time in

order to effectuate such election under the authority of

Section 761 (a) of said United States Internal Revenue Code of

1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the United States of America.

ARTICLE IX

COMMINGLING

9.1 Commingling

(a) Grantee shall have the right to commingle ore from the

Claims with other ore. Before any commingling, Grantee shall

(i) weigh and sample the ore from the Claims in accordance with

sound mining and metallurgical practice, and (ii) assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall keep records showing weights,

moisture, percentage of metal content, and gross metal content of

the ore from the Claims. From this information, Grantee shall

calculate an average grade of ore from the Claims or an average

grade of ore fed to process in the accounting quarter used by

Grantee.

(b) If Concentrates are produced, the average per cent

recovery for the accounting quarter will be used to determine the

amount of metal in the Concentrate derived from the Claims.

Grantee shall sample the Concentrate and shall assay such

samples, or cause them to be assayed, to determine moisture and

metal content. Grantee shall determine the weight of Concentrate
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derived from the Claims by using the average grade of all

Concentrate for the accounting quarter.

(c) In computing royalty payments, credits for the metal

shall be based upon the amount of metal contained in the Claims,

or upon the amount of metal contained in the Concentrate derived

from the Claims, as may be appropriate, and charges based on the

weight of ore or Concentrate shall be based upon the weight of

the ore from the Claims or Concentrate derived from the Claims,

as may be appropriate, for the accounting quarter. Grantee may,

at its option, assay the ore from the Claims and other ore for

penalty substances. Charges for penalty substances shall be

allocated proportionally between the ore from the Claims and

other ore on the basis of the gross penalty substance content of

each ore. If Grantee elcts not to make such assays, all

penalties for penalty substances in the commingled ores shall be

borne by Grantee.

9.2 Consent

Grantor by excuting this Agreement hereby consents to any

unit plan that Grantee, in its discretion, may adopt in

conformity with Section 9.1, hereof. Upon the request of

Grantee, Grantor shall formally consent to any such unit plan by

executing a written consent thereto prepared by Grantee.

9.3 Reduction

Reduction in the size of, or in the interest covered by, any

unit as a result of failure of title or any other cause shall

not, of itself, terminate the unitization. In the event of any

such reduction, no retroactive reapportionment in royalties shall

be required, nor shall royalties be payable thereunder on

production from any land, title to which has thus failed.

Grantee may terminate any unit by notifying Grantor to that

effect in writing.
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ARTICLE X

DEFAULT, FORCE MAJEURE AND DISPUTES

10.1 Default

Failure by Grantee to perform or comply with any of the

terms, provisions or conditions of this Agreement, expressed or

implied, including payment of monetary obligations, shall not

automatically terminate this Agreement nor render it null or

void. In case of such default, Grantor may notify Grantee in

writing of such breach, and Grantee shall have a period of thirty

(30) days after receipt of such notice (ten (10) days if the

default is the failure to make any payment required hereunder)

within which to cure the default or diligently commence to cure

the default, provided that the period of time for remedying such

default shall be extended by any time that Grantee is prevented

from acting because of force majeure conditions. If Grantee

fails to cure or diligently commence to cure the default within

the time herein stated, Grantor may thereupon terminate this

Agreement by giving written notice to Grantee of such

termination. Notwithstanding the foregoing, if any action is

taken or suffered by Grantee under any insolvency or bankruptcy

act, such action shall constitute a breach of this Agreement for

Grantee and Grantor shall be entitled to terminate this Agreement

upon ten (10) days written notice to Grantee.

10.2 Cessation of Production

The Grantor and Grantee expressly agree that no implied

covenant or condition whatsoever shall be read into this

Agreement relating to evaluation, development, mining or produc-

tion, or the time thereof, or to any operations of Grantee here-

under or to the measure of diligence thereof, except as

specifically provided in this Agreement.

10.3 Force Majeure

The failure to perform or to comply with any of the

covenants or conditions of this Agreement, either expressed or

implied, on the part of Grantee shall not be a ground for

cancellation or termination or forfeiture hereof, during such
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time as such failure to perform is caused, or compliance is

prevented by storms, droughts or other severe weather, fire,

floods, washouts or landslides, accidents, mill shutdown, damage

to or destruction of mill or mill plant facilities, or inability,

after diligent effort, to obtain competent labor service or

materials, civil or military disorders, insurrection or riots,

strikes, lockouts or other labor disturbances, laws, orders,

rules, regulations, or legal actions; acts of God; or any other

cause whatsoever beyond the control of Grantee, and Grantee shall

be excused from, and not be held liable for, such failure to

perform or to comply. If Grantee is prevented from engaging in

development, mining, or processing operations by any such cause,

the time of such delay or interruption shall not be counted

against Grantee, anything in this Agreement to the contrary

notwithstanding, and this Agreement shall be extended while and

so long as Grantee is so prevented from conducting such

operations. Grantee shall notify Grantor of any event of force

majeure as soon as possible after affected thereby. The

existence of any event of force majeure shall not relieve Grantee

of the obligation to make payments and production and overriding

royalty payments specified in Article IV.

10.4 Disputes or Adverse Claims

In case of judicial suit or administrative contest, Grantee

shall not be in default in payment thereof until such suit or

administrative contest has been finally disposed of, and Grantee

shall have sixty (60) days after being furnished with instruments

evidencing such settlement, or other proof sufficient, in

Grantee's opinion, to settle such question, within which to make

payment. Should the rights or interest granted Grantee hereunder

be disputed, it shall not be counted against Grantee either as

affecting the term of this Agreement (which shall be extended by

the period of dispute) or for any other purpose, and Grantee may

withhold the making of all payments due Grantor hereunder,

without interest, until there is a final adjudication or other

determination of such dispute.
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ARTICLE XI

ASSIGNMENT

11.1 Assignment

The rights and estate of either party may be transferred or

assigned, in whole or in part, provided that no change or

division in the ownership of the Claims shall be binding on

Grantee until forty-five (45) days after receipt of notice to

Grantee, together with a certified copy of the recorded

instrument or instruments evidencing such change or division.

Notwithstanding the above, no change or division in ownership of

the Claims shall operate to enlarge the obligations or diminish

the rights of Grantee under this Agreement. In the event this

Agreement shall be transferred or assigned as to a part or parts

of the Claims, and the Grantee or assignee or assignees of any

part or parts shall fail to make or default in the payment of the

proportionate part of the annual payments or Production Royalties

due from him or them or otherwise breach any covenants contained

herein, such default shall not operate to defeat or affect this

Agreement insofar as it covers any other part or parts of the

Claims. Assignment of this Agreement by Grantee shall, to the

extent of such assignment, relieve and discharge Grantee of all

obligations hereunder which have not theretofore become due.

11.2 Binding Effect

All of the covenants and terms of this Agreement shall run

with the land and shall inure to the benefit of, and be binding

upon, the parties hereto and their respective heirs, successors

and assigns.

ARTICLE XII

RELOCATION AND ASSESSMENT WORK

12.1 Amendments, Relocations and Patents

Grantee may, in the name of Grantor, amend or relocate any

or all of the unpatented mining claims included in the Claims and

may locate any fractions resulting from such amendment or

relocation. Grantor agrees to apply for patent on any or all of
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the unpatented mining claims upon the request of Grantee. All

expenses incurred by Grantee in connection with amending or

relocating mining claims or prosecuting patenting proceedings

shall be borne by Grantee.

12.2 Assessment Work

Grantee agrees to perform the assessment work for the

benefit of the Claims for the assessment year thereafter in which

this Agreement continues beyond June 1; provided, however, in the

event Grantee terminates this Agreement or abandons any claim at

any time prior to June 1 of any assessment year, Grantee shall

be obligated to expend for the benefit of the claim or Claims or

pay to Grantor an amount equal to one-twelfth (1/12) of the

required amount of annual assessment work for the Claims or the

abandoned claim for each full month that this Agreement remains

in effect between September 1 and August 31 of each assessment

year. In addition, Grantee shall record on behalf of Grantor, as

required by law, the affidavit of such work with the appropriate

county and Bureau of Land Management offices, as required by

state law and the Federal Land Policy and Management Act. If any

court or governmental agency determines that work performed by

Grantee does not constitute assessment work required by federal

and state law, Grantee shall nevertheless have complied with this

Agreement if work done is of the kind generally accepted in the

mining industry as assessment work under this existing law. In

any year in which the owners of the Claims shall be exempted by

law from performing assessment work, Grantee shall prepare or

cause to be prepared and filed any notices, including notices of

intention to hold, or other instruments required to take

advantage of the exemption. Grantee shall send to Grantor a copy

of all affidavits and other documents filed pursuant to this

paragraph.
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ARTICLE XIII

OTHER PROVISIONS

13.1 Notices

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in

writing delivered or sent by registered or certified mail,

postage prepaid, return receipt requested, or by telex, to the

following addresses:

If to Grantor: Cyprus Mines Corporation
P.O. Box 3299
7000 South Yosemite Street
Englewood, Colorado 80155

Attn: C.A. Mark

If to Grantee: Lacana Mining Corporation
P.O. Box 354
3701 Royal Trust Tower
TD Center Toronto, Ontario
CANADA MSK 1K7

Attn: P.G. Lawford

or to the most recent address of that party for which such notice

has been given. Unless otherwise provided herein, such notice

shall be deemed effective when either delivered by personal

service or deposited in the U. S. Mail.

13.2 Counterparts

This Agreement may be executed in any number of counterparts

and shall be binding upon all owners of interests in the Claims

executing the same or a counterpart hereof, whether or not named

herein as one of the Grantors, and whether or not other owners of

interests in the Claims have executed other counterparts or have

not entered into this Agreement. This instrument constitutes the

entire agreement between the parties hereto, and all parties

executing this instrument have received a copy of it.

13.3 Further Acts

Each party, upon the request of the other, agrees to perform

such further acts and to execute and deliver such documents which

are available as are reasonably necessary to carry out the provi-

sions of this Agreement. Grantor also agrees to cooperate at all
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times with Grantee in any reasonable manner to assist Grantee in

the effecting of the purpose of this Agreement.

13.4 Severance

Should any portion of this Agreement be declared invalid and

unenforceable by any judicial action, then such portion shall be

deemed to be severed from this Lease and shall not affect the

remainder thereof.

13.5 Construction

When required by the context, the singular shall include the

plural and vice versa; the terms "Grantor" and "Grantee" shall

include their respective heirs, personal representatives,

successors and assigns, if any, and the masculine shall include

the feminine and vice versa.

13.6 Governing Law

This Agreement shall be governed by the law of the State of

South Dakota and any question arising hereunder shall be

construed or determined according to such law.

13.7 Attorney's Fees

If either party commences an action against the other to

enforce any of the terms of this Agreement or because of the

breach by either party of any of the terms hereof, the losing or

defaulting party shall pay the prevailing party reasonable

attorneys' fees, costs and expenses incurred in connection with

the prosecution or defense of such action.

13.8 Recordation

13.9 Reclamation

Grantor and Grantee recognize that Grantor has certain

obligations to the State of South Dakota regarding reclamation of

existing drill holes and reclamation of the existing test heap

leach facility on the Property. Grantee hereby agrees that

Grantor may have access to the Property to perform such

reclamation and Grantor hereby agrees to indemnify Grantee for

any claim, loss or damage arising from such activity by Grantor.
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This Agreement may not be recorded. Concurrently with the

Agreement, the parties shall execute and record a Memorandum for

Recording in the form attached hereto as Exhibit "C."

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

GRANTOR:

Cyprus Mines Corporation

By:

CoCa Mines, Inc.

By:

GRANTEE

Lacana Mining Company, Inc.

By:
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STATE OF )
: ss.

COUNTY OF )

On this day of , 1980, before me, the
undersigned, a Notary Public in and for said state, personally
appeared ,
known to me to be of

, a corporation, who
acknowledged to me that he executed the foregoing instrument on
behalf of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
wr itten.

Notary Public

My Commission expires:

(seal)

STATE OF )
: SS.

COUNTY OF )

On this day of , 1980, before me, the
undersigned, a Notary Public in and for said state, personally
appeared ,
known to me to be the person whose name subscribed to the
within instrument, who acknowledged to me that he executed
the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Notary Public

My Commission expires:

(seal)
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STATE OF SOUTH DAKOTA ) IN CIRCUIT COURT
) SS.

COUNTY OF LAWRENCE ) EIGHTH JUDICIAL CIRCUIT

Civ. 083-39
IN THE MATTER OF THE ESTATE
OF FREDERICK G. BORSCH, ORDER AUTHORIZING AND APPROVING
Deceased MINERAL LEASES

The above-entitled matter having come for hearing before this

Court upon the Petition of Geraldine Borsch Fahrni, Special Adminis-

tratrix of the Estate of Frederick G. Borsch, deceased, pursuant

to Order of the Court dated August 11, 1983, with the Special

Administratrix appearing in person and with her attorney, Jon

Mattson, of Deadwood, South Dakota, and Allen Herbert appearing

in person, and the Court having reviewed the PETITION TO AUTHORIZE

MINING LEASES and being satisfied that the Mining Leases are in the

best interest of the Estate and that it is impractical for the

Estate to explore the land for mining purposes; and it appearing

that Notice of Hearing on the Petition has been given as required

by law; and there being no opposition to the PETITION TO AUTHORIZE

MINING LEASES: and the Court being further advised in the premises;

NOW THEREFORE, IT IS HEREBY ORDERED that Geraldine Borsch

Fahrni, Special Administratrix of the Estate of Frederick G. Borsch,

deceased, is hereby authorized to execute a Mining Lease with

Cyprus Mines Corporation, a Delaware corporation, covering the

Barrett Lode, Mineral Survey 1681, Patent 40997 dated 6-12-1905,

and another Mining Lease wich Cyprus Mines Corporation, a Delaware

corporation, covering the Black Dan Lode, Mineral Survey 327,

Patent 8653 dated 1-21-1884 and the Old Pennsylvania Lode, Mineral

Survey 1632, Patent 38548 dated 4-9-1904, under terms and conditions

s i m i l a r to the M i n i n g Leases itc.iched to the P e t i t i o n of Ceraldine

.1 •> r •:.- h F j h r n I , '; p e <: i .1 1 A /i ro I n i 3 e r .1 r r i x . •» ;i >.! c ii a t .-said M i n i n g Leases
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as attached to the Petition of Geraldine Borsch Fahrni, Special

Administratrix, are hereby approved.

Dated this s^^ day of August, 1983.

BY THE COURT;

'iXCifcuit Co6-rt Ju

ATTEST:

ft (Lgp*!*^T" s^ ^ ** J^

D e p u t y

STATE Of SOUTH DAKOTA
COUNTY OF LAWRENCE
I hereby certify that I hav« carefully compared
1^-6 witlirn in-'cum«nf with th« original now en
f:Ic in my oi'r c« and thai il is a lru« and correct
copy 01 i;-« .Mm« and t'.ie wnol« thereof, in-
ciuding iht filing tliereon and tame is new in
L-li lorca and effect. .»«.»
Dcfd AUG291983

j ^ ^
Cierk of CourU

AUG291983

^̂ gg&fK



ASSIGNMENT OF LEASES

MEMORANDUM FOR RECORDING

THIS ASSIGNMENT is made effective as of the first day of

June, 1983, by and among Cyprus Mines Corporation, a Delaware

corporation, 7000 South Yosemite Street, P. 0. Box 3299,

Englewood, Colorado 80155, and CoCa Mines Inc., a Colorado

corporation, 1776 Lincoln Street, Suite 910, Denver,

Colorado 80203 (hereinafter collectively referred to as

"Grantors"); and Lacana Mining Inc., a Nevada corporation

(hereinafter referred to as "Grantee"), whose address is P. 0.

Box 11305, 940 Matley Lane, Suite 10, Reno, Nevada 89510.

WHEREAS, Grantors or their predecessors, as the case may be,

entered into a Joint Venture Agreement dated January 1, 1975,

whereby Grantors agreed to explore, develop and mine certain

property located in Lawrence County, South Dakota; and

WHEREAS, pursuant to the above Joint Venture Agreement,

Grantors are the Lessees under certain leases ("Leases") covering

patented and unpatented mining claims situated in Lawrence

County, South Dakota, more particularly described in Exhibit A

which is attached hereto and by reference made a part hereof; and

WHEREAS, Grantee desires to obtain an interest in the

Leases.

NOW, THEREFORE, the parties hereby agree as follows:

1. ASSIGNMENT

Pursuant to the terms and conditions of that certain

unrecorded Mining Agreement of even date herewith ("Mining

Agreement") Grantors have assigned and hereby assign to Grantee

all of their right, title and interest in and tr» *-**> *
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2. Lease

Pursuant to the terms and conditions of the Mining

Agreement, Grantors have leased and hereby lease to Grantee for a

period of ten years and so long thereafter as development mining

or processing operations are conducted on a continuous basis, the

claims described in Part II of Exhibit A attached hereto, subject

to the exceptions, reservations, obligations and conditions of

the Mining Agreement.

3. Notices

All written notices hereunder shall, unless otherwise

provided, be personally delivered, sent by telegram or telex, or

be mailed by registered or certified mail to the addresses

following, until some other address is designated in a notice so

g iven:

If to Grantors:

With a copy to:

If to Grantee:

With a Copy to:

Cyprus Mines Corporation
P.O. Box 3299
7000 South Yosemite Street
Englewood, Colorado 80155

Attn: C. A. Mark

CoCa Mines Inc.
1776 Lincoln Street, Suite 910
Denver, Colorado 80203

Attn: J. C. Mitchell

Lacana Mining Corporation
P.O. Box 354
3701 Royal Trust Tower
TD Center Toronto, Ontario
CANADA M5K 1K7

Attn: P. E. Lawford

Lacana Mining Inc.
2005 Ironwood Parkway, Room 105
Coeur d'Alene, Idaho 83814

Attn: P. E. Dircksen

or to the most recent address of that party for which such notice

has been given. Unless otherwise provided herein, such notice

shall be deemed effective WH~- _.-*...



4. Mining Agreement Controlling

This Assignment of Leases—Memorandum for Recording is being

recorded to give constructive notice of the assignment of leases

granted by Grantors to Grantee pursuant to the terms and

provisions of the Mining Agreement. The incomplete statement in

this Memorandum for Recording of any of the terms and provisions

of the Mining Agreement shall not be deemed to amend or modify

the Mining Agreement which shall be the controlling instrument.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

GRANTORS:

Cyprus Mines Corporation

By:
H. L. Bauer, Jr.
Vice President

W. H. Cann
Secretary

CoCa Mines, Inc.

By:
Thomas E. Congdon
Chairman

By:

J. C. Mitchell
Vice President

GRANTEE:

Lacana Mining Company Inc.

W. H. Gross
Chairman of the Board

E. G. Thompson
President

-3-



CORPORATE ACKNOWLEDGEMENT—SOOTH DAKOTA

State of

County of
) ss.

On this the day of 19 before
me,
appeared
the of

the undersigned officer, personally
who acknowledged himself to be

, a corporation,
being authorized so toand that he, as such

do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the coproration by himself as

In witness whereof I hereto set my hand and official seal,

Notary Public

SEAL

Typed or Printed Name

Business Address

My Commission expires

CORPORATE ACKNOWLEDGEMENT—SOUTH DAKOTA

State of

County of
) ss.

On this the day of 19 before
me,
appeared
the

, the undersigned officer, personally
who acknowledged himself to be

of , a corporation,
being authorized so toana that he, as such

do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the coproration by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL

Typed or Printed Name

My Commission expires

Business Address
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CORPORATE ACKNOWLEDGEMENT—SOUTH DAKOTA

State of

County of
) ss.

On this the day of 19 before
me,
appeared
the of

, the undersigned officer, personally
\ who acknowledged himself to be

, a corporation,
and that he, as such , being authorized so to
do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the coproration by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL

Typed or Printed Name

Business Address

My Commission expires
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MINING AGREEMENT

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING AGREEMENT (hereinafter the "Agreement") is made

as of this day of , 19 , by and among

Cyprus Mines Corporation, a Delaware corporation, 7000 South

Yosemite Street, P. O. Box 3299, Englewood, Colorado 80155, and

Coca Mines, Inc., a Colorado corporation, 1776 Lincoln Street,

Suite 1100, Denver, Colorado 80203 (hereinafter collectively

referred to as "Grantor"); and Lacana Mining Inc., a Nevada

corporation (hereinafter referred to as "Grantee"), whose address

is .

WHEREAS, Grantors are the Lessees under certain leases

("Leases") covering patented and unpatented mining claims and are

also the owners of certain unpatented mining claims ("Claims"),

all situated in Lawrence County, South Dakota, more particularly

described in Exhibit A which is attached hereto and by reference

made a part hereof (all of the property covered by the Leases and

the Claims is hereinafter referred to as the "Property"); and

WHEREAS, Grantee desires to obtain an interest in the

Property;

NOW, THEREFORE, the parties hereby agree as follows:

ARTICLE I

GRANT AND DESCRIPTION

1.1 Assignment

For and in consideration of the sum of Fifty Thousand

Dollars ($50,000.00) as specified in Section 4.1, receipt of

which is acknowledged by Grantor, Grantor does hereby sell,

assign, transfer and convey to Grantee all of its right, title

i
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and interest in and to the above described Leases together with

all rights incident and appurtenant thereto, subject only to the

exceptions and reservations made in this assignment.

1.2 Assumption of Obligations

Grantee hereby accepts the assignment of the above Leases

and agree to perform all of the obligations of Grantor thereunder

and save and defend Grantor harmless from any claims or obliga-

tions against said Leases arising or occurring after the date of

this Assignment, except for the obligations noted in

paragraph 13.9. Grantee specifically assumes the obligation to

make all payments required by the Leases for 1983, regardless of

the date of termination of this Agreement. Grantee shall be

responsible to make such payments to the Lessors of the Leases

and Grantor shall cooperate in furnishing addresses, payment

schedules and other information to Grantee.

1.3 Exclusive Lease of Claims

Grantor hereby leases exclusively to Grantee, its successors

and assigns, for the term and purposes stated below, the Claims ,

together with all rights, privileges and appurtenances in anywise

belonging to said mining claims, including, but not limited to,

easements, rights-of-way, access rights, road construction

rights, water and water rights and timber and vegetative re-

sources, together with the right to use the surface to the
*.

fullest extent reasonably necessary, appropriate, convenient,

worthwhile or incidental to any of the rights and privileges of

Grantee hereunder. The Claims are leased without limitation, for

purposes of surveying, evaluation, exploration, additional pros-

pecting, drilling, developing, mining by any method or otherwise

extracting, stockpiling, storing, processing, treating, removing,

stripping, and marketing or otherwise disposing of any and all

minerals, metals, ores and materials of whatsoever kind and

character (hereinafter "Minerals") in, upon, under, or extending

from or into the Claims.
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1.4 Area of interest

The parties hereto hereby agree that if, after the date of

this Agreement, Grantor, acquires any right, title or interest in

any property the boundary of which is located within the Area of

Interest, it shall so notify Grantee of such acquisition and if

Grantee shall, within sixty (60) days after receipt of such

notice, notify Grantor that said property should be included as

part of the Claims under this Agreement, Grantor shall execute

all necessary documents in order that such property shall be in-

cluded as part of the Claims under this Agreement. The term

"Area of Interest" as used herein shall be deemed to mean that

property situate in Lawrence County, South Dakota more parti-

cularly described as:

Township 4 North, Range 3 East

Section 1: all
12: all
13: NJj

Township 5 North, Range 3 East

Section 36: all

Township 4, North. Range 4 East
' ' A ..— -« •••. .f i

Section 4:
5: all
6: all
7: all
8: all
9: WJj
16:
17:
18:

Township 5 North, Range 4 East

Section 31: all
32: all

The Area of Interest is also shown graphically on Exhibit B

attached hereto and by reference made a part hereof. If Grantee

does not elect to include such property under this Agreement,

Grantor shall be free to retain, use or dispose of its right,

title and interest in such property as it may determine. Unless

otherwise agreed in writing by the parties hereto, if Grantee

elects that any such property offered by Grantor be included as

part of the Claims under this Agreement, Grantee shall reimburse
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Grantor its costs in acquiring such property. After any such

property is added, as provided in this Paragraph, such property

shall thereafter be considered part of and be included in the

Claims.

Grantee shall have the right to prospect for, locate and

otherwise acquire mining claims in the Area of Interest. Any

such properties located by Grantee will become part of this

Agreement, and the term "Claims" as used in this Agreement shall

thereafter extend to and apply to such properties.

In the event that this Agreement is terminated, those claims

hereafter located by Grantee within the Area of Interest shall be

conveyed by Grantee by quitclaim deed to Grantor. Upon the ex-

piration of one year after termination of this Agreement, each

party shall be free to acquire interests within the Area of

Interest.

1.5 Purposes

The Claims are leased to Grantee to survey, evaluate and

drill for, develop, mine or otherwise extract, stockpile, store,

process, treat, remove, ship and market or otherwise dispose of

any and all Minerals in, upon or under the Claims or other land

in the vicinity of the Claims; and to exercise any and all rights

or privileges granted in this Agreement, or which are incident to

or which may be useful or convenient in the exercise of any of

the rights granted in this Agreement. In addition, Grantee shall

have unrestricted access to the Claims and the exclusive rights

(i) to evaluate, develop and mine, and to extract, remove and

dispose of any and all air, Minerals, water and waste from the

Claims and to deposit such materials on or in the Claims, by

means of underground or surface mining operations in or on the

Claims or other property, (ii) to remove air, Minerals, water and

waste, and materials from other property and to carry on general

mining and milling operations pertaining to the Claims or other

such property, on the surface of or through underground or sur-

face workings on the Claims, (iii) to use any part of the Claims

for tailings and waste dumps and for any other purpose incident
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to underground or surface mining operations on the Claims or

other property, (iv) to erect, construct, use and maintain on the

Claims such roads, buildings, structures, machinery, and equip-

ment as may be required by Grantee for the conduct of operations

on the Claims or other property, and (v) to sell Minerals and

other products derived from the Claims in such forms, on such

terms, at such times and for such prices as Grantee may, in its

sole discretion, determine. All operations on the Claims by

Grantee shall be conducted in a good and miner-like manner.

1.6 Operations

Grantee shall also have exclusive right without limitation

and in its sole discretion: (a) to further evaluate the Claims

by core drilling, seismic or other geophysical methods, to mine

by any method or methods deemed desirable or convenient, includ-

ing but not limited to, underground, open pit, strip, in situ,

solution and leaching; and to process and treat the Minerals by

leaching or otherwise, either underground, on the surface or in

processing plants; (b) to make all such excavations, pits,

shafts, and openings on the Claims and to inject such gas,

waters, other fluids, air and other substances into the sub-

surface strata thereof; (c) to stockpile, store or dispose of on

or off the Claims, Minerals, waste, earth, tailings and other

materials; and (d) to place, construct, use, maintain, repair,

replace, relocate on and remove from the Claims such buildings,

shops, plants, vehicles, equipment, communication facilities,

power facilities and transmission lines, roadways (including

existing roadways) and other transportation facilities (including

railways, pipelines, tramways, cable and conveyor lines), ponds,

tanks, reservoirs, ditches, mills, processing plants, and other

structures, works and improvements.

1.7 Operations on Adjacent Lands

Grantee shall have the right to remove Minerals from the

Claims through or by means of shafts, tunnels, pits and openings

in or upon property adjoining or in the vicinity of the Claims.
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1.8 Water Use

Grantee shall have the free use of any and all water and

water rights in and on the Claims.

1.9 Ingress and Egress

Grantor grants Grantee the right to use all rights-of-way
' »

for ingress to and egress from the Claims which it is within the

power of Grantor to grant, together with the right to construct

roads across such rights-of-way to assist Grantee in conducting

its operations.

ARTICLE II

OPTION TO PURCHASE

2.1 Exercise of Options

Grantee agrees to exercise, at Grantor's request, any

options to purchase which may be contained in the Leases.

Grantor agrees to pay any difference between the purchase option

price and the total payments creditable toward the purchase price

at the time of exercise of the option, if any such options are

exercised before satisfaction, as specified in Section 3.3, and

title to such property covered by such Leases shall be held by

Grantor. If such options are exercised after satisfaction,

Grantee shall be responsible for the entire purchase price and

shall hold title.

ARTICLE III

TERM OF AGREEMENT

3.1 Term

Unless sooner terminated as hereinafter provided, the lease

of the Claims contained in this Agreement shall remain in full

force and effect for a period of ten (10) years from the effec-

tive date hereof (the "Primary Term") and so long thereafter as

any development, mining or processing operations are being con-

ducted hereunder on a continuous basis within the Area of

Interest. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such opera-

tions do not cease for a period of more than one hundred eighty

(180) consecutive days, excludd-ng period of force majeure as



provided hereafter. In the event Grantee is unable to obtain a

satisfactory market for any Minerals discovered or produced from

the Claims, and as a result Grantee delays commencement of

development, mining or processing operations beyond the end of

the Primary Term, or from time to time suspends such operations

after the end of the Primary Term, this Agreement shall not

expire or terminate during such period of lack of market but may

be extended by Grantee's continuing payment of minimum royalties

under Article IV. Grantee shall use diligence in searching for a

satisfactory market for the Minerals during such lack-of-market

periods, and when a satisfactory market becomes available,

Grantee shall have a reasonable time thereafter within which to

begin or renew development, mining or processing operations.

3.2 Termination

(a) Upon thirty (30) days' prior written notice to Grantor,

Grantee shall have the right at any time to terminate this Agre-

ement as to all of the Property by notifying Grantor thereof and

thereupon all rights and obligations of Grantee under this Agree-

ment, except for those obligations which may have accured, shall

terminate. Upon termination of this Agreement, Grantee shall:

(i) Quitclaim to Grantor all of Grantee's right, title

and interest in and to the Property; and

(ii) Within sixty (60) days after surrender or other

termination of this Agreement, Grantee shall deliver to

Grantor copies of all factual geological, metallurgical, and

engineering data and maps, logs or drill hole cores and re-

sults of assaying related to the affected properties which

Grantee may obtain as a result of exploration work under

this Agreement, provided, however, Grantee shall have no

liability on account of any such data used or relied upon by

Grantor.

(iii) in the event that Grantee shall fail to deliver

such data, Grantor shall be entitled to receive, as

liquidated damages, a payment equal to the sum of the ex-

penditures made by Grantee to compile the data referred to

in subsection 3.2(a)(ii).
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Upon such termination, all payments previously made shall be

retained by Grantor as full compensation for use and occupancy of

the Property and all liabilities and obligations of Grantee of

any kind then not due or accrued with respect to the Claims and

Leases shall terminate.

3.3 Satisfaction

In the event that Grantee fulfills its entire Evaluation

Expenditure obligation of $US7,500,000.00 at any time on or be-

fore the end of the fifth year of this Agreement, and is other-

wise in compliance with this Agreement, Grantee may notify

Grantor of such facts and Grantor shall, within thirty (30) days

of such notice, provide Grantee with a fully executed quit claim

deed to the Property, subject only to a reservation of a produc-

tion royalty or overriding royalty as provided in Section 4.3,

and a minimum annual advance royalty as provided in Section 4.4.

This Agreement shall thereupon be considered satisfied and termi-

nated.

ARTICLE IV

CONSIDERATION

4.1 Bonus

Concurrent with the execution of this Agreement, Grantee

shall pay to Grantor as a Bonus the sum of $US50,000.00.

4.2 Evaluation Expenditures

During each one year period of this Agreement, beginning on

the effective date of this Agreement, Grantee agrees to spend the

following amounts as Evaluation Expenditures on the Property,

part of which shall be spent, as specified, on exploration

drilling:

Annual
Lease Evaluation Exploration
Year Expenditures ($US) Drilling ($US)

First (1983) $ 500,000 $150,000
Second (1984) 1,000,000 200,000
Third (1985) 2,000,000 200,000
Fourth (1986) 2,000,000 200,000
Fifth (1987) 2,000,000 250,000

Any deficiency in the amount of Evaluation Expenditures incurred
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in any period may be made up within sixty (60) days after the end

of the period in which such deficiency occurred without penalty.

If any such deficiency is not made up within such time, this

Agreement shall terminate and Grantee shall follow the provisions

of paragraph 3.2. Evaluation Expenditures in excess of that re-

quired for any one year period may be made by Grantee and any

Evaluation Expenditures during a period in excess of the required

minimum expenditure set forth above shall be a credit against the

Evaluation Expenditure requirements for subsequent exploration

periods. "Evaluation Expenditures" shall be deemed to mean and

include the costs of evaluation, further exploring, and

developing the Claims, including the drilling, excavating and

searching by all recognized prospecting techniques; sampling,

assaying, testing and evaluating materials removed therefrom;

mapping, platting, surveying; constructing and maintaining camps,

roads, works and structures necessary to carry out evaluation,

sampling or testing; all payments made to maintain the Leases and

Claims in good standing, including rentals, assessment work, and

minimum advance royalties, but not productiion royalties; all

studies including metallurgical, mine planning, . financial,

economic, scoping, feasibility marketing, geological and

technical required to develop a mine and all work that may be re-

quired for preparing a mine for operation, including the opening

of a mine, the construction and installation of operating facili-

ties and the procurement of labor, materials, tools, equipment,

machinery and supplies necessary thereto. Five (5%) percent of

each year's Evaluation Expenditures may be allocated by Grantee

to overhead and administratiion. Travel expenses and time of

technical personnel engaged in work for the project may be

charged as Evaluation Expenditures but office and administrative

expenses, including time of administrative personnel shall be

covered by the five percent overhead charge. Evaluation Expendi-

tures shall accrue annually in advance. Accordingly, upon execu-

tion of this Agreement Grantee is obligated for the first lease

year evaluation expenditure of $500,000, of which $150,000 must
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be spent on exploration drilling. In a similar fashion, if the

first anniversary date is reached without termination of this

Agreement, then the second year's Evaluation Expenditure shall be

deemed to have accrued and Grantee shall be liable therefor

whether or not this Agreement is terminated during the second

lease year. The Evaluation Expenditure shall accrue in a similar

fashion over the ensuing lease years.

4.3 Production and Overriding Royalty

(a) Grantor hereby excepts and reserves from the assignment

of the Leases an overriding royalty, and Grantee hereby agrees to

pay to Grantor a production royalty on the Claims, all in the

amount of seven and one-half percent (7>s%) , inclusive of any

other royalties, production payments, overriding royalties or

other burdens existing on the date of this Agreement, of the Net

Value of all Minerals, including ores, metals, Dore bars,

bullion, Concentrates and Mineral products derived from the Pro-

perty. Grantee shall be responsible for making payment of all

underlying production and overriding royalties, production pay-

ments of other burdens existing on the date of this Agreement and

in the event that any such obligation equal or exceed seven and

one-half (7*s%) percent of the Net Value for any portion of the

Property, then no royalty shall be payable to Grantor on such

portion. As used herein, the term "Net Value" means the gross

returns realized by and paid or credited to Grantee from the sale

of such Minerals, including ores, metals, Dore bars, bullion,

Concentrates, and Mineral products to a mill, Smelter, or other

purchaser, user or consumer other than Grantee, after deduction

of all charges for treatment in the smelting process (including

handling, processing, penalties, and other processor deductions)

and less sales brokerage costs and actual costs of transportation

(including freight, insurance, transaction taxes, handling, port,

demurrage, delay, and forwarding expenses incurred by reason of

or in the course of such transportation) of such Minerals, in-

cluding ores, metals, Dore bars, bullion, Concentrates, and

Mineral products to the mill. Smelter, or other purchaser, user
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or consumer. The term "Smelter" means conventional smelters, as

well as any other type of production plant used in lieu of a

conventional smelter to reduce ores or Concentrates.

(b) Grantee may, but is not obligated to, beneficiate,

mill, sort, concentrate, refine, smelt, or otherwise process and

upgrade the Minerals, including ores, metals or Mineral products

derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Grantee. Any upgrading-beyond the

concentrate state (the stage at which beneficiation, milling,

sorting, and concentrating has yielded Concentrate in the form

usually commercially marketable) shall be done for Grantee's sole

benefit, risk and account, and the mineral products taken by

Grantee for such upgrading shall be deemed, for the purpose of

computing Net Value and royalties payable thereon only, and not

otherwise, to have been sold at the mean of quotations for the

Concentrate so taken for the month of such takings as reported in

"Metals Week" published by McGraw-Hill, Inc., or, in the event

such quotations are not published therein or such publication

ceases or suspended, then at the mean of the quotations for Con-

centrate of the type so taken for the month of such taking as may

be reported in such other publication or source as is generally

recognized in the industry as reflecting the quotations at which

such Concentrates are currently being offered for sale and pur-

chase, or in the absence of such a publication, by such other

means as may establish such quotations to the end that in

determining the Net Value of such Concentrates as are not sold by

Grantee, but are taken by it, the price received for such Con-

centrates shall be deemed to be the mean of prices at which Con-

centrates of the same types are currently being offered for sale

and purchase between unaffiliated parties. Grantee shall not be

liable for mineral values lost in such procesing under sound

engineering practices. It is expressly understood that Grantee

shall pay, or otherwise absorb, all costs and expenses incurred

in all stages of the mining and treatment processes up to and in-

cluding the loading of Concentrates in a form which is usually
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commercially marketable in rail cars or such other type of trans-

port vehicle used for transporting the Concentrates from the mill

or concentrator' site. Grantee, shall be permitteds to sell Con-
• • ' •'•» 1 (l.'-> • '. . • ' ' . •'.',•' r '"' ' - ' '

. ' • 'IV V',\ : .J>u'.' . . • . . • . Y; •-: '

centrates ;in' the form usually commercially marketable to its
; -t »-i*••• : ... ;'*'...

parent company or any subsidiary of its parent company (more than

50% owned by said parent company) , provided that such 'sales shall

be considered, solely for the purpose of computing Net Value and

royalties thereon, to have been sold at prices and on terms no

less favorable than those which would be extended, to an un-

affiliated third party under similar circumstances.

(c) The production and overriding royalties provided for

herein shall be the total payments due Grantor from Minerals pro-

duced from the Claims and Leases. The production and overriding

royalties shall be payable on Minerals produced from the Claims

prior to the time waste rock, spoil, tailings or other mine waste

and residue are first disposed of as such, and such waste rock,

spoil, tailings or other mine waste and residue shall be the sole

property of firantee. Grantee shall have the sole right to .dump,
, - t . .i- • • £t (

deposit, sell, dispose of or reprocess such waste rock, spoil,
'- i

tailings or other mine waste and residues, and Grantor shall have

no claim or interest therefrom and no production or overriding

royalties shall be payable with respect thereto.

4.4 Minimum Annual Advance Royalty

Beginning on or before the fifth anniversary date of this

Agreement, and continuing on each subsequent anniversary date for

a period of ten (10) years after the start of commercial produc-

tion by Grantee on the Property, Grantee shall pay to Grantor a

minimum advance royalty of $US 200,000.00 per year. Minimum

advance royalties shall constitute prepayment of and advances

against payment of production and overriding royalties that may

become payable under this Agreement. Grantee may credit all

minimum advance royalties against production and overriding

royalties accruing at any time until said advance royalties have

been fully recouped from production and overriding royalties.

-12-



4.5 Reduction of Expenditures

If this Agreement expires or is terminated as to all of the

Claims, Grantee shall not be required to make any Evaluation

Expenditures except as provided in Sections 4.2 and 2̂.2.

4.6 Applicability of Other Provisions

The foregoing obligations for bonus, Evaluation

Expenditures, payment of minimum advance royalties, production

royalties and overriding royalties are subject to all of the pro-

visions of this Agreement including, without limitation, the Area

of Interest provisions of Section 1.2 and the lesser interest

provisions of Section 7.3.

4.7 Salvage

Grantor shall not be entitled to share in the proceeds of

salvage or other disposition of personal property or fixtures

erected or placed on the Claims by Lessee.

ARTICLE V

MANNER OF PAYMENT

5.1 Production and Overriding Royalty Payments

Overriding royalties shall be due and payable to Grantor in

the same manner as royalties are payable in the Leases. Produc-

tion royalties on the Claims, when payable, shall accrue monthly

at the end of each calendar month and shall become due and pay-

able quarterly on the fifteenth day of each month following the

last day of the calendar quarter in which the same accrue. Said

payments shall be accompanied by a settlement sheet showing in

reasonable detail the quantities and grades of the Minerals, Con-

centrates and other Mineral products, processed by Grantee for

the preceding calendar quarter, the proceeds of sale, costs and

other deductions and other pertinent information in sufficient

detail to explain the calculation of the production and over-

riding royalty payments.

5.2 Payments to Grantor

All payments to Grantor under this Agreement shall be made

in the following proportions to, the parties listed until Grantee
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is otherwise notified in writing by all parties acting as Grantor

bereunder:

Name Percentage of Payment

Cyprus Mines Corporation 80%
P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155
Attn: Property Records Dept.

CoCa Mines, Inc. 20%
1776 Lincoln Street
Suite 1100
Denver, Colorado 80203
Attn: C.A. Mitchell

5.3 Audit

Grantee shall keep books and records relating to computation

of payments for a period of at least two (2) years after receipt

of such payment by Grantor. For a period of two (2) years after

Grantor's receipt of payment, Grantor shall have the right, upon

reasonable notice and at a reasonable time, to have Grantee's

accounts and records relating to calculation of the statement in

question audited by a certified public accountant acceptable to

Grantor and to Grantee. If such audit determines that there has

been a deficiency or an excess in the payment made to Grantor,

such deficiency or excess shall be resolved by adjusting the next

production or overriding royalty payment due hereunder. If such

audit discloses any deficiency between the amount of the produc-

tion or overriding royalty payments due hereunder and the amount

actually paid which exceeds five per cent (5%) of the amount due,

Grantee shall pay all costs of such audit. If any such

deficiency is five per cent (5%) or less, or if there is an over-

payment, Grantor shall pay all costs of such audit. Grantor may

also conduct its own audits at its own expense within the time

provided above, but such audit shall not be binding on Grantee

without Grantee's consent. All books and records used' by Grantee

to calculate production and overriding royalties due hereunder

shall be kept in accordance with generally accepted accounting

principles.
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5.4 Claims by Third Parties

If any third party, other than the United States of America,

asserts, through a judicial proceeding, any claim to or against

the Claims for any Minerals, Concentrates, or Mineral products

lying in or under the Claims, or to the surface of the*Claims, or

to any amounts payable to Grantee, Grantee may deposit any

amounts otherwise due to Grantor in escrow until the controversy

is finally determined. If Grantee is required to pay any third

party as the result of any such claim, payment and all costs in-

curred by Grantee shall be credited against all payments there-

after due to Grantor.

ARTICLE VI

OPERATIONS AND DAMAGES

6.1 Standard of Operations; Reports

Grantee agrees that all operations affecting the interests

of Grantor under this Agreement shall be conducted in a good and

miner-like manner and in compliance with all applicable and valid

laws, rules, regulations and orders of governmental authorities

having jurisdiction over the Property or operations hereunder

(including, without limitation, Workmen's Compensation Laws).

Grantee shall provide to Grantor a yearly progress report

summarizing the activities accomplished during the previous year

within sixty (60) days after each anniversary date of this agree-

ment.

6.2 Reclamation

Grantee shall comply with all applicable and valid

governmental laws, rules, regulations and orders governing recla-

mation of the Property and restoration of the surface of the Pro-

perty.

6.3 Indemnity

Grantor shall not be liable for any work performed or

materials used upon the Property by Grantee after the date of

this Agreement. During the term of this Agreement, Grantee shall

hold Grantor and the Property free of and harmless from all

liens, charges and liabilities arising from damage to property,
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or injury to, or death of persons caused by any acts or omissions

of Grantee with respect to the property. Grantor may post on the

Claims during the term of this Agreement such notices as it sees

fit of the nonresponsibility of Grantor for any of the acts of

Grantee. In such event, Grantee shall exercise reasonable care

to preserve the effective condition of any notice so posted.

6.4 Removal of Equipment and Minerals

Grantee shall have the right, but not the obligation unless

otherwise required by law, to remove, within one (1) year after

termination of this Agreement as to any part of the Claims any

and all structures, machinery, equipment or other personal

property or fixtures which Grantee erected or placed on any part

of the Claims. Provided that the terms of Section 4.3 have been

complied with, Grantee shall also have the right to remove,

during said period, all Minerals, Concentrates and other Mineral

products mined or extracted by Grantee during the term of this

Agreement. All roads and bridges built on any part of the

Claims, along with any water right initiated or established by

Grantee, the point of surface diversion or ground water, with-

drawal of which is on such part, will, upon the expiration or

termination of this Agreement as to such part, if the surface

rights of the Claims are owned by Grantor, become the property of

Grantor without cost.

6.5 Inspection by Grantor

Grantor and Grantor's agents, duj.y authorized fn writing,

may enter upon the Property to inspect the same upon reasonable

notice to Grantee and in a manner which will not unreasonably

hinder or interrupt the operations and activities of Grantee on

the Property or on any lands adjacent thereto. At the time of

such inspection, Grantee will make available to Grantor, if re-

quested, all records of factual data pertaining to the calcula-

tion of Production Royalty due hereunder including, without

limitation, weighing, sampling and assaying of ore produced from

the Property and sales, transportation, and processing costs;

provided, however, Grantee shall not be obligated to furnish to
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Grantor any internal proprietary data including, but not limited

to, information which includes interpretive data. Grantee shall

facilitate and assist such inspections by Grantor in every

reasonable way, but Grantor or its agents shall enter upon the

Property at Grantor's own risk and expense and shall indemnify,

defend and hold Grantee harmless from any and all loss, claims,

damage, or liability including reasonable attorneys' fees and

other expenses arising from or by reason of injury to or the

presence of Grantor, Grantor's agents, representatives, licensees

or guests, or any of them, on the Property, except damage or

injury caused by the negligence or willful misconduct -of Grantee.

Grantor agrees to treat all information acquired hereunder as

confidential and further agrees that Grantor shall not use

Grantee's name, its parent, subsidiaries, affiliates or partners

in any public statement or press release and shall make no press

releases, public statements or public announcements of any sort

concerning this Agreement or the operations and activities of

Grantee with respect thereto, except with the prior consent of

Grantee (which consent shall not unreasonably be withheld) , or as

required by law.

ARTICLE VTI

TITLE

7.1 Representations and Warranties

Grantor hereby specifically makes no warranties or

representations with respect to the Property except as follows:

(a) Grantor has the full and exclusive right and power

to act on behalf of Grantor, and on behalf of any other

interested person or entities, to lease the Claims to

Grantee under the terms and provisions of this Agreement and
T

to grant the rights granted to Grantee hereunderj

(b) The Claims are free and clear of all liens and en-

cumbrances except as set forth herein;

(c) The Claims are not subject to any agreements

contrary to the provision of this Agreement;
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(d) While this Agreement remains in effect, Grantor

will not place upon or cause to be placed upon the Claims

any lien or encumbrance; and

(e) Grantor further represents that the Claims have

been properly recorded pursuant to the Federal Land Policy

and Management Act of 1976 and the regulations adopted

thereunder.

7.2 Proof of Title

(a) Grantee may, at its expense, examine the title to the

Property. At any time within ninety (90) days from the date of

this Agreement, Grantee may disapprove title to the Property if,

in the opinion of an attorney, title to all or a part thereof is

not good and merchantable. If Grantee disapproves title to part

of the Property, it shall have the right, but not the obligation,

to disapprove title to the whole, or it may accept the Property

with such defects. If Grantee disapproves title to the whole of

the Property, this Agreement shall terminate, Grantee shall re-

cord the surrender required by Section 3.2, and all payments made

by Grantee hereunder, including the bonus and any underlying

Lease payments, but excluding payments for work on the Property,

shall be returned to Grantee by Grantor. Grantor shall cooperate

with Grantee should Grantee undertake any title examination or

curative matters.

7.3 Lesser Interest

Except as provided herein, in the event Grantor owns an

interest in the Property which is less than the entire, undivided

interest in the Property, except where such lesser interest is

referred to in Exhibit A, then the payments provided for in

Article IV shall be proportionately reduced and paid to Grantor

only in the proportion that Grantor's interest therein bears to

the whole and undivided interest in the Property. Grantor shall

be entitled to retain only such proportion of the monies pre-

viously paid to Grantor hereunder as Grantor's said interest

bears to the whole and undivided interest in the Property and

Grantee shall be entitled to all of the monies previously paid
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Grantor hcreunder as Grantor's said interest bears to the whole

and undivided interest in the Property and Grantee shall be en-

titled to offset all of the monies previously paid Grantor here-

under against monetary obligations which thereafter become due

and payable to Grantor hereunder.

7.4 Redemption of Liens

Grantor agrees to pay promptly, upon the demand of a

creditor, any mortgages, taxes, or other liens which Grantor has

placed or caused to be placed upon the Property, except where

Grantor in good faith disputes the obligation. Grantee, at its

option, may discharge any mortgages, taxes, or other liens on the

Property, either in whole or in part, in the event of default by

Grantor, and be subrogated to the right of the holder thereof.

Such subrogated rights may be enforced against Grantor in any

court of competent jurisdiction. In case of payment 'of any such

mortgage, taxes or other liens by Grantee, in addition to the

right of subrogation herein granted, Grantee shall also have the

right to retain any monetary obligations which may become due

Grantor hereunder, and to repay Grantee therefrom, and the re-

tention of such monies by Grantee shall have the same effect as

if paid to the Grantor in whose behalf payment of any mortgage,

taxes or other liens was made.

ARTICLE VIII

TAXES

8.1 Taxes

During the term of this Agreement, Grantee shall pay all

real property taxes, ad valorem and assessments, assessed against

the Property. Grantee agrees, during the term of this Agreement,

to pay promptly when due all taxes levied and assessed upon

Grantee as an employer, upon fixtures and personal property

placed by Grantee on the Property. As to any taxes measured by

production that are now or may hereafter be levied or -computed on

the amount or value of ores produced during the term of this

Agreement, Grantor and Grantee shall bear their pro rata share,
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and Grantee may pay Grantor's share of such tax and withhold the

amount paid from any other payment due to Grantor hereunder, pro-

vided that, where the tax is levied or computed on the amount or

value of ores produced, the pro rata share of Grantor shall be

determined by multiplying the gross amount of royalties paid to

Grantor during the taxing period by the applicable tax rate, the

balance of the tax being Grantee's pro rata share. All taxes

shall be paid when due and before delinquent, but Grantee shall

be under no obligation to pay any tax so long as such tax is

being contested in good faith. Both Grantor and Grantee shall

have the right in good faith to contest any tax or assessment,

whether payable by Grantor or Grantee, but shall not permit the

Property or any improvements or personal property thereon to be

sold for such taxes or assessments.

8.2 Tax Election

If the relationship of the parties hereto is deemed to be a

partnership for tax purposes, each of the parties hereto hereby

elects to be excluded from the application of Subchapter K of

Chapter 1 of Subtitle A of the United States Internal Revenue

Code of 1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the United States of America

or such portion or portions thereof as may be permitted or

authorized by the Secretary of the Treasury of the United States

of America or his delegate, insofar as said Subchapter K or any

portion or portions thereof may be applicable to the joint opera-

tions under this Agreement, and from any comparable provisions of

applicable state law, and hereby binds itself to do any and all

things necessary or proper in the premises from time to time in

order to effectuate such election under the authority of

Section 761(a) of said United States Internal Revenue Code of

1954 as amended and the corresponding provisions of any sub-

sequent internal revenue laws of the United States of America.
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penalties for penalty substances in the commingled ores shall be

borne by Grantee.

9.2 Consent

Grantor by excuting this Agreement hereby consents to any

unit plan that Grantee, in its discretion, may adopt in

conformity with Section 9.1, hereof. Upon the request of

Grantee, Grantor shall formally consent to any such unit plan by

executing a written consent thereto prepared by Grantee.

9.3 Reduction of Unit

Reduction in the size of, or in the interest covered by, any

unit as a result of failure of title or any other cause shall

not, of itself, terminate the unitization. In the event of any

such reduction, no retroactive reapportionroent in royalties shall

be required, nor shall royalties be payable thereunder on pro-

duction from any land, title to which has thus failed. Grantee

may terminate any unit by notifying Grantor to that effect in

writing.

ARTICLE X

DEFAULT, FORCE MAJEURE AND DISPUTES

10.1 Default

Failure by Grantee to perform or comply with any of the

terms, provisions or conditions of this Agreement, expressed or

implied, including payment of monetary obligations, shall not

automatically terminate this Agreement nor render it null or

void. in case of such default, Grantor may notify Grantee in

writing of such breach, and Grantee shall have a period of thirty

(30) days after receipt of such notice (ten (10) days if the

default is the failure to make any payment required hereunder)

within which to cure the default or diligently commence to cure

the default, provided that the period of time for remedying such

default shall be extended by any time that Grantee is prevented

from acting because of force majeure conditions. If Grantee

fails to cure or diligently commence to cure the default within

the time herein stated, Grantor may thereupon terminate this
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Agreement by giving written notice to Grantee of such termi-

nation. Notwithstanding the foregoing, if any action is taken or

suffered by Grantee under any insolvency or bankruptcy act, such

action shall constitute a breach of this Agreement for Grantee

and Grantor shall be entitled to terminate this Agreement upon

ten (10) days written notice to Grantee.

10.2 Cessation of Production

The Grantor and Grantee expressly agree that no implied

covenant or condition whatsoever shall be read into this Agree-

ment relating to evaluation, development, mining or production,

or the time thereof, or to any operations of Grantee hereunder or

to the measure of diligence thereof, except as specifically pro-

vided in this Agreement.

10.3 Force Majeure

The failure to perform or to comply with any of the

covenants or conditions of this Agreement, either expressed or

implied, on the part of Grantee shall not be a ground for cancel-

lation or termination or forfeiture hereof, during such time as

such failure to perform is caused, or compliance is prevented by

storms, droughts or other severe weather, fire, floods, washouts

or landslides, accidents, mill shutdown, damage to or destruction

of mill or mill plant facilities, or inability, after diligent

effort, to obtain competent labor service or materials, civil or

military disorders, insurrection or riots, strikes, lockouts or

other labor disturbances, laws, orders, rules, regulations, or

legal actions (including delays or inability to obtain necessary

governmental approvals, permits or authorizations on terms

reasonably acceptable to Grantee within a reasonable time after

application therefor has been made); acts of God; or any other

cause whatsoever beyond the control of Grantee, and Grantee shall

be excused from, and not be held liable for, such failure to per-

form or to comply. if Grantee is prevented from engaging in

development, mining, or processing operations by any such cause,

the time of such delay or interruption shall not be counted

against Grantee, anything in this Agreement to the contrary not-
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withstanding, and this Agreement shall be extended while and so

long as Grantee is so prevented from conducting such operations.

Grantee shall notify Grantor of any event of force majeure as

soon as possible after affected thereby. The existence of any

event of force majeure shall not relieve Grantee of the obliga-

tion to make payments and production and overriding royalty pay-

ments specified in Article IV, nor shall it relieve Grantee of

its obligation in Section 1.2 hereof to perform all obligations

of Grantor in the underlying Leases, unless excused by terms of

the applicable Lease.

10.4 Disputes or Adverse Claims

In case of judicial suit or administrative contest, Grantee

shall not be in default in payment thereof until such suit or

administrative contest has been finally disposed of, and Grantee

shall have sixty (60) days after being furnished with instruments

evidencing such settlement, or other proof sufficient, in

Grantee's opinion, to settle such question, within which to make

payment. Should the rights or interest granted Grantee hereunder

be disputed, it shall not be counted against Grantee either as

affecting the term of this Agreement (which shall be extended by

the period of dispute) or for any other purpose, and Grantee may

withhold the making of all payments due Grantor hereunder,

without interest, until there is a final adjudication or other

determination of such dispute.

ARTICLE XI

ASSIGNMENT

11.1 Assignment

The rights and estate of either party may be transferred or

assigned, in whole or in part, provided that no change or

division in the ownership of the Claims shall be binding on

Grantee until forty-five (45) days after receipt of notice to

Grantee, together with a certified copy of the recorded instru-

ment or instruments evidencing such change or division. Notwith-

standing the above, no change or division in ownership of the
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Claims shall operate to enlarge the obligations or diminish the

rights of Grantee under this Agreement. In the event this Agree-

ment shall be transferred or assigned as to a part or parts of

the Claims, and the Grantee or assignee or assignees of any part

or parts shall fail to make or default in the payment of the pro-

portionate part of the annual payments or production Royalties

due from him or them or otherwise breach any covenants contained

herein, such default shall not operate to defeat or affect this

Agreement insofar as it covers any other part or parts of the

Claims. Assignment of this Agreement by Grantee shall, to the

extent of such assignment, relieve and discharge Grantee of all

obligations hereunder which have not theretofore become due.

11.2 Binding Effect

All of the covenants and terms of this Agreement shall run

with the land and shall inure to the benefit of, and be binding

upon, the parties hereto and their respective heirs, successors

and assigns.

ARTICLE XII

RELOCATION AND ASSESSMENT WORK

12.1 Amendments, Relocations and Patents

Grantee may, in the name of Grantor, amend or relocate any

or all of the unpatented mining claims included in the Claims and

may locate any fractions resulting from such amendment or reloca-

tion. Grantor agrees to apply for patent on any or all of the

unpatented mining claims upon the request of Grantee. All

expenses incurred by Grantee in connection with amending or re-

locating mining claims or prosecuting patenting proceedings shall

be borne by Grantee.

12.2 Assessment Work

Grantee agrees to perform the assessment work for the

benefit of the Claims for the assessment year thereafter in which

this Agreement continues beyond June 1. In addition. Grantee

shall record on behalf of Grantor, as required by law, the affi-

davit of such work with the appropriate county and Bureau of Land
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Management offices, as required by state law and the Federal Land

policy and Management Act. If any court or governmental agency

determines that work performed by Grantee does not constitute as-

sessment work required by federal and state law, Grantee shall

nevertheless have complied with this Agreement if work done is of

the kind generally accepted in the mining industry as assessment

work under this existing law. In any year in which the owners of

the Claims shall be exempted by law from performing assessment

work. Grantee shall prepare or cause to be prepared and filed any

notices, including notices of intention to hold, or other instru-

ments required to take advantage of the exemption. Grantee shall

send to Grantor a copy of all affidavits and other documents

filed pursuant to this paragraph.

ARTICLE XIII

OTHER PROVISIONS

13.1 Notices

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in

writing delivered or sent by registered or certified mail, post-

age prepaid, return receipt requested, or by telex, to the

following addresses:

If to Grantor: Cyprus Mines Corporation
P.O. Box 3299
7000 South Yosemite Street
Englewood, Colorado 80155
Attn: C.A. Mark

If to Grantee: Lacana Mining Corporation
P.O. Box 354
3701 Royal Trust Tower
TD Center Toronto, Ontario
CANADA MSK IK7
Attn: P.G. Lawford

With a Copy to: Lacana Mining,Inc.
2005 Ironwood Parkway, Room 105
Coeur d'Alene, Idaho 83814
Attn: P. E. Dircksen

or to the most recent address of that party for which such notice

has been given. Unless otherwise provided herein, such notice
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shall be deemed effective when either delivered by personal

service or deposited in the U. S. Mail.

13.2 Counterparts

This Agreement may be executed in any number of counterparts

and shall be binding upon all owners of interests in the Claims

executing the same or a counterpart hereof, whether or not named

herein as one of the Grantors, and whether or not other owners of

interests in the Claims have executed other counterparts or have

not entered into this Agreement. This instrument constitutes the

entire agreement between the parties hereto, and all parties

executing this instrument have received a copy of it.

13.3 Further Acts

Each party, upon the request of the other, agrees to perform

such further acts and to execute and deliver such documents which

are available as are reasonably necessary to carry out the provi-

sions of this Agreement. Grantor also agrees to cooperate at all

times with Grantee in any reasonable manner to assist Grantee in

the effecting of the purpose of this Agreement.

13.4 Severance

Should any portion of this Agreement be declared invalid and

unenforceable by any judicial action, then such portion shall be

deemed to be severed from this Lease and shall not affect the re-

mainder thereof.

13.5 Construction

When required by the context, the singular shall include the

plural and vice versa; the terms "Grantor" and "Grantee" shall

include their respective heirs, personal representatives, succes-

sors and assigns, if any, and the masculine shall include the

feminine and vice versa.

13.6 Governing Law

This Agreement shall be governed by the law of the State of

South Dakota and any question arising hereunder shall be

construed or determined according to such law.
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13.7 Attorney's Fees

If either party commences an action against the other to

enforce any of the terms of this Agreement or because of the

breach by either party of any of the terms hereof, the losing or

defaulting party shall pay the prevailing party reasonable at-

torneys' fees, costs and expenses incurred in connection with the

prosecution or defense of such action.

13.8 Recordation

This Agreement may not be recorded. Concurrently with the

Agreement, the parties shall execute and record Assignments of

Leases for each underlying Lease and a Memorandum for Recording

of the lease of the Claims contained herein.

13.9 Reclamation

Grantor and Grantee recognize that Grantor has certain

obligations to the State of South Dakota regarding reclamation of

existing drill holes and reclamation of the existing test heap

leach facility on the Property. Grantee hereby agrees that

Grantor may have access to the Property to perform such reclama-

tion and Grantor hereby agrees to indemnify Grantee for any

claim, loss or damage arising from such activity by Grantor.
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the day and year first above written.

GRANTOR:

Cyprus Mines Corporation

By:

CoCa Mines, Inc.

By:

GRANTEE

Lacana Mining Company, Inc.

By:
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STATE OF _ _ )
: ss.

-. -JNTY OF _ )

On this _ day of , 1980, before me, the
undersigned, a Notary Public in and for said state, personally
appeared _ __ _ »
known to me to be
__ , a _ _ _ corporation, who
acknowledged to me that he executed the foregoing instrument on
behalf of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Notary Public

My Commission expires;

(seal)

STATE OF )
: ss.

COUNTY OF )

On this day of , 1980, before me, the
undersigned, a Notary Public in and for said state, personally
appeared ,
known to me to be the person whose name subscribed to the
within instrument, who acknowledged to me that he executed
the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
ray official seal the day and year in this certificate first above
written.

Notary Public

My Commission expires;

(seal)
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STATE OF _ )
: S3.

COUNTY OF _ )

On this _ day of _ _ , 1980, before me, the
undersigned, a Notary Public in and for said state, personally
appeared __ _ _ i
known to me to be of
_ , a _ corporation, who
acknowledged to me that he executed the foregoing instrument on
behalf of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Notary Public

My Commission expires:

(seal)

STATE OF )
: ss.

COUNTY OF )

On this day of , 1980, before me, the
undersigned, a Notary Public in and for said state, personally
appeared .•
known to me to be the person whose name subscribed to the
within instrument, who acknowledged to me that he executed
the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Notary Public

My Commission expires:

(seal)
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ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 1̂̂ . daY of Marrh »
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement wi th Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all r ights
incident and appurtenant thereto. This assignment is made without any warrant ies
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

en =

H.'L. Bauer, Jr.
Vice President

Attest:.
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 31stday of March , 1983, before me, Mariann Schutz .
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

WHEREOF!

Notary Public

7000 So. Yosemite Street
Englewood, Colorado 80112

cpnrrrrission expires: February 5. 1986

COCA-01-109
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EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 7, 1982, by and between Willis F. Aye and Lona B.
Aye, husband and wife, Lessor(s), and Cyprus Mines Corporation, Lessee, o
Memorandum of which was recorded on March 8, 1983, as Document No. 83-2623, in
the records of the County of Lawrence, State of South Dakota, covering the
following described property, to wit:

Name of Claim Mineral Survey Number '""' ' ' Patent Number

Bailey Lode 1871 42922

DOC.
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ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the31st day of March.
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all rights
incident and appurtenant thereto. This assignment is made without any warranties
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

By:
^-i • • " • • . - H" L. Bauer, Jr.

,\ £J'.*o'Vc-r Vice President

W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 31stday of March , 1983, before me, Mar iann Schutz ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

Notary Public

7000 So. Yosemite Street
Englewood, Colorado 80112

c M,y Sgntflijssion expires: February 5. 1986

COCA-01-110



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 10, 1982, by and between Marcia A. Darland, a
married woman dealing in her sole and separate property, Lessor, and Cyprus
Mines Corporation, Lessee, a Memorandum of which was recorded on February 15,
1983, as Document No. 83-2455, 1n the records of the County of Lawrence, State
of South Dakota, covering the following described unpatented lode nrning
claims, to wit:

T4N-R4E. B.H.M.
Section 5: Lot 5
Section 6: Lot 8

Name of Claim

Erik No. 1

Erik No. 2

Erik No. 3

Erik No. 4

Recorded
Document Number

82-5392

82-5393

82-5394

82-5395

B.L.M. Serial No.

M MC 95380

M MC 95381

M MC 95382

M MC 95383

Bear Butte Mining District, Lawrence County South Dakota.

, .

' " >

DOC. N
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ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31^1 day of flarch -
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
w i t h an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement wi th Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

. •» "aValKltf'jiK*?!""KM-.*^ •

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent,
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all rights
incident and appurtenant thereto. This assignment is made without any warranties
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

,., ; CYPRUS MINES CORPORATION
•V' — *

"•• o- — By:.
H. L. Bauer, Jr;

Or i r? -.: '"^ 5 Vice President

Attest;
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 31st day of March , 1983, before me, Mariann Schutz ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN.WITNESS.WHEREOF I hereunto set my.hand and xrfftcial seal**** *..>..•<

rA//j
Notary Public ,^7

7000 So. Yosemite Street
Englewood, Colorado 80112

My cbniV?jj;ssi'6n expires: February 5, 1986

COCA-01-111



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 7, 1982, by and between Whitehouse Congress, Inc., a
South Dakota corporation, whose President is Willis F. Aye, Lessor(s), and
Cyprus Mines Corporation, Lessee, a Memorandum of which was recorded on
March 8, 1983, as Document No. 83-2622, in the records of the County of
Lawrence, State of South Dakota, which covers the following described
property, to wit:

Name of Claim

Hishland Mary Lode

•.*.,» ••]...••••••. f.'.-****̂

Mineral Survey Number

326

Patent Number

8654

DOC.
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ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of theaj^JL day of J^arch __ .
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Conpdon
and Carey, Ltd. 5, dated January 1, 1975; and

.
WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint

Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all rights
incident and appurtenant thereto. This assignment is made without any warranties
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

H. LYBauer, 37
Vice President

Attest: - X
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 31stday of March 1983, before me, Mariann Schutz _ ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

°c-

"• i A. 'M ,
i'̂

o

Notary Public

7000 So. Yosemite Street
Englewood, Colorado 80112

My'Tc<yotf^ssIon expires: February 5. 1986

COCA-01-112



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March , 1983, between Cyprus Mines Corporation,
Grantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 3, 1982, by and between Orba T. Borsch and Maria
Borsch, husband and wife, and Rose E. Borsch, widow of Chester A. Borsch,
Lessor(s), and Cyprus Mines Corporation, Lessee, a Memorandum of which was
recorded on August 3, 1983, as Document No. 83-2673, in the records of the
County of Lawrence, State of South Dakota, which covers the followiny
described property, to wit:

Recorded
Name of Claim B o o k P a g e B.L.M. Serial No.

Maria Lode 342 290 M MC 32414

DOC. NO..
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MINING LEASE-MEMORANDUM FOR RECORDING

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE—Memorandum for Recording ("Lease") is made as of

this 10th day of August, 1982, by and between Marcia A. Darland, a married woman

dealing in her sole and separate property, whose address is P.O. Box 504,

Deadwood, South Dakota 57732, (hereinafter referred to as "Lessor"); and CYPRUS

MINES CORPORATION, a Delaware corporation whose address is 7000 S. Yosemite

Street, P.O. Box 3299, Englewood, Colorado 80155 (hereinafter referred to as

"Lessee").

WITNESSETH

THAT, WHEREAS, Lessor is the owner of certain unpatented lode mining

claims ("the Claims") situated in Lawrence County, South Dakota, which claims are

more particularly described below in

T.4N, R.4E, B.H.M.
Section 5; Lot 5
Section 6; Lot 8

Recorded
Name of Claim

Erik No. 1
Erik No. 2
Erik No. 3
Erik No. 4

Document No.

82-5392
82-5393
82-5394
82-5395

BLM Serial No.

M MC 95380 (SD)
M MC 95381 (SD)
M MC 95382 (SD)
M MC 95383 (SD)

Bear Butte Mining District, Lawrence County, South Dakota
containing 22.43 net acres, more or less,

WHEREAS, Lessee desires to lease the Claims for purposes of evaluation and

development;

NOW, THEREFORE, with reference to the aforementioned facts and in

consideration of the covenants and agreements set forth below, the parties hereto

hereby agree as follows:
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1. Demise

Pursuant to the terms and conditions of that certain unrecorded Mining Lease

of even date herewith (the "Unrecorded Lease") between Lessor and Lessee, Lessor

leased and hereby leases the Claims exclusively to Lessee, its successors and assigns,

for the purposes stated in the Unrecorded Lease, together with, without limitation,

any and all minerals, metals, water and water rights to the extent that Lessor can

grant such rights, ores and materials of whatsoever kind and character in, upon or

under or extending from or upon the Claims and any and all right, title and interest

in and to the Claims which Lessor may have or hereafter acquire.

2. Term

Unless sooner terminated as provided in the Unrecorded Lease, this Lease and

all of the rights herein granted shall remain in full force and effect for a period of

fifteen (15) years from the effective date hereof (the Primary Term) and so long

thereafter as any development, mining or processing operations are being

conducted hereunder on a continuous basis on the Claims.

3. Notices

All notices and demands of any kind which either party may require or desire

to give or serve on the other shall be made in writing, delivered by personal service

or sent by registered or certified mail, postage prepaid, return receipt requested,

or telecopy or telex, to the following addresses:

If to Lessor: Marcia A. Darland

P.O. Box 504

Deadwood, South Dakota 57732

If to Lessee: Manager, Minerals Exploration - U.S.A.

Cyprus Mines Corporation

7200 South Alton Way

P. 0. Box 3986

Englewood, Colorado 80155
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With a Copy Property Records Supervisor

Sent To: Cyprus Mines Corporation

7000 South Yosemile Street

P.O. Box 3299

Englewood, Colorado 80155

4. Unrecorded Agreement Controlling

This Mining Lease—Memorandum for Recording is being recorded to give

constructive notice of the Mining Lease granted by Lessor to Lessee pursuant to

the terms and conditions of the Unrecorded Lease. The incomplete statement in

this Memorandum for Recording of any of the terms and provisions of the

Unrecorded Lease shall not be deemed to amend or modify the Unrecorded lease

which shall be the controlling instrument.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as

of the day and year first above written.

LESSOR:

Marcia A. Darland

LESSEE:

CYPRUS MINES CORPORATION

ATTEST:

jf-. Secretary



STATE OF (*>/fit
) ss.

COUNTY OF /rri\L.'A he <- )

On this lQ day of / c. b r u t c y , 1983, before me,
personally appeared //. / . r7V< u <? ~ >
known to me to be \y \? - Tv<--,, At ,? ~r of tne

corporation that executed the within and foregoing instrument and acknowledged
the said instrument to be free and voluntary act and deed of the corporation for
the uses and purposes therein mentioned and on oath stated that he was authorized
to execute said instrument and that the seal offered is the corporate seal of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

j

Notary Public in and for the State of

residing at •? t-y^ ."G
J:^v/f ,;...'«•-•:/, L V/l ' -^' '<

a

My Commission expires:

(seal)

STATE OF '' J&'.Lut AtA^tta. )
^/ ) ss.

COUNTY OF ""/Y '̂At'stf; )

On this A'J day of " ~%:£ l
f l> <j : • , / . , 1983, personally appeared

before me, Marcia A. Darland,-known to <me to be the person described in and who
executed the within and foregoing instrument and acknowledged that she signed the
same of his free and voluntary act and deed, for the uses and purposed therein
mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

£.
Notary Public;dn and for the State or

residing atX. .---

My Gommission-expires: ^ ^'r .^y
" ' •"v- ." ' ' ' ., OOC.

(seal)
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MINING LEASE

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE (hereinafter the "Agreement") is made effective as of this

10th day of August, 1982, by and among Marcia A. Darland, a married woman dealing

in her sole and separate property, of P.O. Box 504, Deadwood, South Dakota 57732

(hereinafter collectively referred to as "Lessor"); and CYPRUS MINES

CORPORATION, a Delaware corporation (hereinafter referred to as "Lessee"), whose

address is 7000 S. Yosemite Street, P.O. Box 3299, Englewood, Colorado 80115.

IN CONSIDERATION of Ten Dollars ($10.00) and other valuable consideration

paid by Lessee to Lessor, receipt of which is hereby acknowledged, and in

consideration of the covenants and agreements set forth in this Agreement, Lessor

and Lessee agree as follows:

ARTICLE I

GRANT AND DESCRIPTION

1.1 Exclusive Lease and Grant

Lessor hereby leases exclusively to Lessee, its successors and assigns, for the

term and purposes stated below, the unpatented lode mining claims described below

in T.4N., R.4E, B.H.M
Section 5; Lot 5
Section 6; Lot 8

Recorded
Name of Claim

Erik No. 1
Erik No. 2
Erik No. 3
Erik No. 4

Document No.

82-5392
82-5393
82-5394
82-5395

BLM Serial No.

M MC 95380 (SD)
M MC 95381 (SD)
M MC 95382 (SD)
M MC 95383 (SD)

Bear Butte Mining District, Lawrence County, South Dakota
containing 22.43 net acres, more or less,

and made a part hereof (the unpatented lode claims being hereinafter collectively

referred to as the "Claims"), together with all rights, privileges and appurtenances in

anywise belonging to said mining claims, including, but not limited to, easements,

rights-of-way, access rights, road construction rights, water and water rights and

timber and vegetative resources, together with the right to use the surface to the

fullest extent reasonably necessary, appropriate, convenient, worthwhile or incidental
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to any of the rights and privileges of Lessee hereunder. The Claims are leased

without limitation, for purposes of surveying, evaluation, exploration, additional

prospecting, drilling, developing, mining by any method or otherwise extracting,

stockpiling, storing, processing, treating, removing, stripping, and marketing or

otherwise disposing of any and all minerals, metals, ores and materials of whatsoever

kind and character (hereinafter "Minerals") in, upon, under, or extending from or into

the Claims.

1.2 Purposes

The Claims are leased to Lessee to survey, evaluate and drill for, develop, mine

or otherwise extract, stockpile, store, process, treat, remove, ship and market or

otherwise dispose of any and all Minerals in, upon or under the Claims or other land in

the vicinity of the Claims; and to exercise any and all rights or privileges granted in

this Agreement, or which are incident to or which may be useful or convenient in the

exercise of any of the rights granted in this Agreement. In addition, Lessee shall

have unrestricted access to the Claims and the exclusive rights (i) to evaluate,

develop and mine, and to extract, remove and dispose of any and all Minerals, water

and waste from the Claims and to deposit such materials on or in the Claims, by

means of underground or surface mining operations in or on the Claims or other

property, (ii) to remove Minerals, water and waste, and materials from other property

and to carry on general mining and milling operations pertaining to the Claims or

other such property, on the surface of or through underground or surface workings on

the Claims, (iii) to use any part of the Claims for tailings and waste dumps and for

any other purpose incident to underground or surface mining operations on the Claims

or other property, (iv) to erect, construct, use and maintain on the Claims such roads,

buildings, structures, machinery, and equipment as may be required by Lessee for the

conduct of operations on the Claims or other property, and (v) to sell Minerals and

other products derived from the Claims in such forms, on such terms, at such times

and for such prices as Lessee may, in its sole discretion, determine.

1.4 Scope of Operations

Lessee shall also have the exclusive right without limitation and in its sole

discretion: (a) to further evaluate by drilling, seismic or other geophysical methods,

to mine by any method or methods deemed desirable or convenient, including but not

limited to, underground, open pit, strip, in situ, solution and leaching; and to process

and treat the Minerals by leaching or otherwise, either underground, on the surface or

in processing plants; (b) to make all such excavations, pits, shafts, and openings on

the Claims and to inject such gas, waters, other fluids, air and other substances into
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the subsurface strata thereof; (c) to stockpile, store or dispose of on or off the

Claims, Minerals, waste, earth, tailings and other materials; and (d) to place,

construct, use, maintain, repair, replace, relocate on and remove from the Claims

such buildings, shops, plants, vehicles, equipment, communication facilities, power

facilities and transmission lines, roadways (including existing roadways) and other

transportation facilities (including railways, pipelines, tramways, cable and conveyor

lines), ponds, tanks, reservoirs, ditches, mills, processing plants, and other structures,

works and improvements.

1.5 Operations on Adjacent Lands

Lessee shall have the right to remove Minerals from the Claims through or by

means of shafts, tunnels, pits and openings in or upon property adjoining or in the

vicinity of the Claims.

1.6 Water Use

Lessee shall have the free use of any and all water and water rights in and on

the Claims.

1.7 Ingress and Egress

Lessor grants Lessee the right to use all rights-of-way for ingress to and egress

from the Claims which it is wi th in the power of Lessor to grant, together with the

right to construct roads across such rights-of-way to assist Lessee in conducting its

operations.

ARTICLE II

TERM OF AGREEMENT

2.1 Term

Unless sooner terminated as hereinafter provided, this Agreement and all of the

rights herein granted shall remain in full force and effect for a period of f i f teen (15)

years from the effective date hereof (the "Primary Term") and so long thereafter as

any development, mining or processing operations are being conducted hereunder on a

continuous basis on the Claims. For this purpose, development, mining or processing

operations shall be deemed continuous so long as all such operations do not cease for

a period of more than one hundred eighty (180) consecutive days, excluding periods of

force majeure or lack of reasonable market conditions as provided hereafter. In the

event Lessee is unable to obtain a satisfactory market for any Minerals discovered or

produced from the Claims, and as a result Lessee delays commencement of

development, mining or processing operations beyond the end of the Primary Term, or

from t ime to t ime suspends such operations after the end of the Primary Term, this
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Agreement shall not expirt i>r terminate as a result of such period of lack of market

but may be extended by Lessee's continuing payment of min imum royalties under

Article HI. Lessee shall use diligence in searching for a satisfactory market for the

Minerals during such lack-of-market periods, and when a satisfactory market

becomes available, Lessee shall have a reasonable time thereafter within which to

begin or resume development, mining or processing operations.

2.2 Termination

(a) Upon written notice to Lessor, Lessee shall have the right at any time to

terminate this Agreement as to any or all of the Claims and thereupon all rights and

obligations of Lessee under this Agreement shall terminate. Lessee shall record an

appropriate release thereof of all of its interest hereunder as to such Claims. If such

notice is given on or before June 1 of any assessment year, Lessee shall have no

further obligation to perform assessment work for the affected claims for the

assessment year in which the notice is given.

Upon termination of this Agreement, Lessee shall:

(i) Quitclaim to Lessor all of Lessee's right, title and interest in and to

the Claims to be relinquished to Lessor.

(ii) Upon the written request of Lessor made within ninety (90) days

after surrender or other termination of this Agreement, Lessee shall deliver to

Lessor all factual geological, metallurgical, and engineering data and maps, logs

or drill hole cores and results of assaying related to the Claims which Lessee

may obtain as a result of exploration work under this Agreement, provided,

however, Lessee shall have no liability on account of any such data used or

relied upon by Lessor. Lessee shall not be obligated to furnish Lessor with

interpretive data. In the event Lessee fails to provide such information, Lessor

shall have the right to obtain such data by his own efforts and be reimbursed by

Lessee for the cost thereof.

ARTICLE III

CONSIDERATION

3.1 Lease Payments and Title

Upon execution of this Lease, Lessee shall pay Lessor $2,000.00 by a thirty (30)

day time draft. During the time period from the date of this lease until the date the

draft must be honored, Lessee may examine title to the Claims and if Lessee, in its

sole discretion, determines that title defects exist, Lessee may elect not to honor
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payment of such draft ank*r,iis lease shall terminate. During sucn t ime period of title

examination, Lessee may enter upon the Claims to investigate access and water

availability and to perform general surveying but shall not conduct drilling operations

of any sort unless and until such draft is honored. Lessor shall furnish to Lessee

concurrently with the execution of this Lease, all location certificates, assessment

work affidavits, deeds, leases, assignments, BLM filings, title reports, land status

reports, title opinion and all other title data and abstracts in Lessor's possession

relating to the Claims, and Lessee may conduct such examination thereof and such

additional title examination as Lessee wishes, at its own expense. Neither Lessee's

approval of title nor its omission to examine title shall constitute a release or waiver

of Lessor's warranties and representations hereunder and all of the terms, conditions

and covenants, expressed or implied herein shall continue in full force and effect .

3.2 Advance Minimum Royalty

Lessee shall make the following advance min imum royalty payments on or

before the specified aniversary dates of this Lease:

Date Amount

First through Fifth Anniversary $5 ,000 .00
Sixth Anniversary
through Fifteenth Anniversary $10,000.00

Annual payments made pursuant to the above schedule and the initial payment

made to Lessor upon execution of this Lease shall constitute prepayment of and

advances against payment of production royalties that may become payable. Lessee

may credit said initial payment and all advance royalties, against production royalties

accruing at any time until said initial payment and all advance royalties have been

fully recouped from production royalties.

3.3 Production Royalty

(a) Lessee hereby agrees to pay to Lessor a Production Royalty of five

percent (5%) of the Net Value of all Minerals as defined in Paragraph 1.1, including

metals, bullion, concentrates and any other products of Minerals produced from the

Claims. As used herein, the term "Net Value" means the gross returns realized by

and paid or credited to Lessee from the sale of such Minerals, including ores, metals,

bullion, concentrates, and any other products of Minerals to a mill, Smelter, or other

purchaser, user or consumer other than Lessee, after deduction of all charges for

treatment in the smelting process (including handling, processing, penalties, and other

processor deductions) and less sales brokerage costs and actual costs of transpor-

tation (including freight, insurance, transaction taxes, handling, port, demurrage,

delay, and forwarding expenses incurred by reason of or in the course of such
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transportation) of such Minerals, including ores, metals, bullion, concentrates, and

Mineral products to the mill, Smelter, or other purchaser, user or consumer. The

term "Smelter" means conventional and custom smelters, as well as any other type of

processing facility used in lieu of a conventional smelter to reduce ores or

concentrates.

(b) Lessee may, but is not obligated to, beneficiate, mill, sort, concentrate,

refine, smelt, or otherwise process and upgrade the Minerals, including ores, metals

or Mineral products derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Lessee. Any upgrading beyond the concentrate state

(the stage at which beneficiation, milling, sorting, and concentrating has yielded

concentrate in the form usually commercially marketable) shall be done for Lessee's

sole benefit, risk and account, and the mineral products taken by Lessee for such

upgrading shall be deemed to have been sold at the time of such upgrading for the

purpose of computing Net Value and royalties payable thereon only, and not

otherwise, at the mean of quotations for the concentrate so taken for the month of

such deemed sale as reported in "Metals Week" published by McGraw-Hill, Inc., or, in

the event such quotations are not published therein or such publication ceases or

suspended, then at the mean of the quotations for concentrate of the type so taken

for the month of such deemed sale as may be reported in such other publication or

source as is generally recognized in the industry as reflecting the quotations at which

such concentrates are currently being offered for sale and purchase; or in the absence

of such a publication, so that the Net Value of such concentrates that are not sold by

Lessee shall be deemed to be the average price received for such concentrates for

the month of such deemed sales. Such deemed price shall thereby be treated as the

mean of prices at which concentrates of the same types are currently being offered

for sale and purchase between unaffiliated parties as hereinafter defined. Lessee

shall not be liable for mineral values lost in such processing under sound engineering

practices. It is expressly understood that Lessee shall pay, or otherwise absorb, all

costs and expenses incurred in all stages of the mining and treatment processes up to

and including the loading of concentrates in a form which is usually commercially

marketable in rail cars or such other type of transport vehicles used for transporting

the concentrates from a mill or concentrator site. Lessee shall be permitted to sell

concentrates in the form usually commercially marketable to an affiliated party,

which is defined as its parent company or any subsidiary of its parent company (more

than 50% owned by said parent company), provided that such sales shall be

considered, solely for the purpose of computing Net Value and royalties thereon, to
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have been sold at prices and on terms no less favorable than those which would be

extended to an unaffiliated third party under similar circumstances.

(c) All Minerals for which a royalty is payable shall be weighed or measured,

sampled and analyzed in accordance with standard mining and metallurgical

practices. Upon request to Lessee, and at Lessor's expense, Lessor shall have the

right to have a representative present at the time samples are taken. After such

measurement, Lessee may mix or commingle such ores, materials or products wi th

ores, materials or products from other property. All sampling and analysis proce-

dures shall be those which are generally accepted in the mining industry.

(d) Production royalties, when payable, shall accrue monthly at the end of

each calendar month, and shall become due and payable quarterly on the last day of

each month following the last day of the calendar quarter in which the same accrued.

Said payments shall be accompanied by a settlement sheet showing in reasonable

detail the quantities and grades of the minerals, concentrates, and other mineral

products processed by Lessee for the preceding calendar quarter; the proceeds of

sale, costs, and other deductions; and other pertinent information in suff icient detail

to explain the calculation of the production royalty payment.

(e) All production royalty payments shall be considered final and in full

satisfaction of all obligations of Lessee with respect thereto, unless Lessor gives

Lessee written notice describing and setting forth a specific objection to the

calculation thereof within sixty (60) days after receipt by Lessor of the quarterly

statement herein provided for. If Lessor objects to a particular quarterly statement

as herein provided, Lessor shall, for a period of thirty (30) days after Lessee's receipt

of notice of such objection, have the right, upon reasonable notice and at a

reasonable time, to have Lessee's accounts and records relating to the calculation of

the quarterly statement in question audited by a certified public accountant

acceptable to Lessor and to Lessee. If such audit determines that there has been a

deficiency or an excess in the payment made to Lessor, such deficiency or excess

shall be resolved by adjusting the next quarterly production royalty payment due

hereunder. Lessor shall pay all costs of such audit if no deficiency is determined.

Lessee shall pay the costs of such audit if a deficiency is determined to exist. All

books and records used by Lessee to calculate production royalties due hereunder

shall be kept in accordance with generally accepted accounting principles. Failure on

the part of Lessor to make claim on Lessee for adjustment in such period shall

establish the correctness and preclude the filing of exceptions thereto or making of

claims for adjustment thereon.
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(f) The production royalties provided for herein shall be the total payments

due Lessor for Minerals mined and removed from the Claims by Lessee hereunder.

With respect to any mill tailings or other residues remaining after processing ores

hereunder, it is agreed that Lessor shall have no interest in such tailings or residues,

and Lessee shall be deemed to be the owner of such materials, provided that any such

materials which remain on any part of the Claims for a period of one year after the

effective expiration or termination of this lease as to such part shall become the

responsibility and property of Lessor. Lessee shall comply with all applicable

regulations concerning the disposal of su<.-h tailings or residues.

3.5 Reduction of Expenditures

Acreage changes resulting from surrender or partial assignment of any of the

Claims or from the addition of property to the Claims shall not reduce or increase

the amount of the annual payments provided for in Section 3.2 and the production

royalties provided for in Section 3.3. If this Agreement expires or is terminated as to

all of the Claims, Lessee shall not be required to make any annual payments which

have not accrued prior to the date of such expiration or termination

3.6 Applicability of Other Provisions

The foregoing obligations for advance minimum royalty payments and

production royalties are subject to all of the provisions of this Agreement including,

without limitation, the lesser interest provisions of Section 6.3.

3.7 Salvage

Lessor shall not be entitled to share in the proceeds of salvage or other

disposition of personal property or f ixtures erected or placed on the Claims by

Lessee.

ARTICLE IV

P A Y M E N T S

4.1 Agent for Payments

Lessor hereby designates all payments due under the terms hereof to be mailed

or otherwise delivered to The First National Bank of the Black Hills, , at the

following address Deadwood, South Dakota 57732. Said recipient of said payments

shall be Lessor's agent. Such payments shall effectively and for all purposes

whatsoever constitute full payment of the amount due to Lessor to the same extent

as if made to Lessor directly. Said agent, and not Lessee, shall be liable for the

proper distribution of all payments tendered to Lessor under the terms of this

Agreement. Lessee shall not be responsible to identify or to make payments to any

successors, heirs or assigns of Lessor anJ Lessor agrees to indemnify, defend and hold
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Lessee harmless from and against any and all loss, claims, damage or liability,

including reasonable attorneys' fees and other expenses, arising out of the ownership

of the Production Royalties or the entitlement to the proceeds thereof, or any other

payments hereunder.

4.2 Claims by Third Parties

If any third party, other than the United States of America, asserts, through a

judicial proceeding, any claim to or agqinst the Claims for any Minerals, concen-

trates, or Mineral products lying in or under the Claims, or to the surface of the

Claims, or to any amounts payable to Lessee, Lessee may deposit any amounts

otherwise due to Lessor in escrow unti l the controversy is finally determined. If

Lessee is required to pay any third party as the result of any such claim, payment and

all costs incurred by Lessee shall be credited against all payments thereafter due to

Lessor.

ARTICLE V

OPERATIONS

5.1 Conduct of Operations and Compliance with Laws

Lessee agrees that all operations affecting the interests of Lessor under this

Agreement shall be conducted in a good and miner-like manner and in compliance

with all applicable and valid laws, rules, regulations and orders of governmental

authorities having jurisdiction over the Claims or operations hereunder (including,

without limitation, Workmen's Compensation and Reclamation Laws); provided,

however, Lessee shall be entitled to contest any applicable law, rule, regulation or

order as Lessee in its sole discretion determines.

5.2 Indemnity

Lessor shall not be liable for any work performed or materials used upon the

Claims by Lessee. During the term of this Agreement, Lessee shall hold Lessor and

the Claims free of and harmless from all liens, charges and liabilities arising from

damage to property, or injury to, or death of persons caused by any acts or omissions

of Lessee with respect to the Claims.

5.3 Removal of Equipment and Minerals

Lessee shall have the right, but not the obligation unless otherwise required by

law, to remove, within one (1) year after termination of this Agreement as to any part

of the Claims any and all structures, machinery, equipment or other personal

property or fixtures which Lessee erected or placed on any part of the Claims.

Lessee shall also have the right to remove, during said period, all Minerals,
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concentrates and other products of Minerals mined or extracted by Lessee from the

Claims during the term of this Agreement. All roads and bridges built on any part of

the Claims, along with any water right initiated or established by Lessee, the point of

surface diversion or ground water, withdrawal of which is on such part, will, upon the

expiration or termination of this Agreement as to such part, if the surface rights of

the Claims are owned by Lessor, become the property of Lessor without cost.

5.4 Inspection by Lessor

Lessor and Lessor's agents, duly authorized in writing, may enter upon the

Claims to inspect the same upon reasonable notice to Lessee and in a manner and at a

t ime which will not unreasonably hinder or interrupt the operations and activities of

Lessee on the Claims or on any lands adjacent thereto. Lessee shall facilitate and

assist such inspections by Lessor in every reasonable way, but Lessor shall enter upon

the Claims at Lessor's sole risk and expense and shall indemnify, defend and hold

Lessee harmless from any and all loss, claims, damage, or liability including

reasonable attorneys' fees and other expenses arising from or by reason of injury to or

the presence of Lessor, Lessor's agents, representatives, licensees or guests, or any of

them, on the Claims, except damage or injury caused by the gross negligence or

willful misconduct of Lessee. Lessor agrees to treat all information acquired

hereunder as confidential during the term of this Lease and for three years after its

expiration.

5.5 Public Statements

Lessor shall not use Lessee's name, its parent, subsidiaries, affiliates or

partners in any public statement or press release and shall make no press releases,

public statements or public announcements of any sort concerning this Agreement or

the operations and activities of Lessee with respect thereto.

ARTICLE VI

TITLE

6.1 Representations and Warranties

Lessor hereby warrants and represents to Lessee that:

(a) Lessor has the full and exclusive right and power to act on behalf of

Lessor, and on behalf of any other interested person or entities, to lease the

Claims to Lessee under the terms and provisions of this Agreement and to grant

the rights granted to Lessee hereunder;

(b) The Claims are free and clear of all liens and encumbrances except

as set forth herein;
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(c) While this Agreement remains in effect, Lessor will not place upon

or cause to be placed upon the Claims any lien or encumbrance; and

(d) With respect to the unpatented lode mining claims described herein

Lessor further represents that the Claims have been properly located and

recorded according to the laws of the United States , including the Federal

Land Policy and Management Act of 1976 and the regulations adopted there-

under if applicable, and the State of South Dakota.

(e) Lessor warrants that all cornerposts, discovery monuments and

notices required were erected, placed, filed and recorded as required by law,

thus establishing Lessor's title to the Claims, and that Lessor has no knowledge

of any other person or persons claiming any interest in the Claims or ground

covered.

(f) Lessor specially warrants title to the Claims as against any person

claiming by, through or under Lessor.

6.2 Lesser Interest

Except as provided herein, in the event Lessor owns an interest in the Claims

which is less than the entire, undivided interest in the Claims, whether or not such

lesser interest is referred to herein, then the payments provided for in Article III

shall be proportionately reduced and paid to Lessor only in the proportion that

Lessor's interest therein bears to the whole and undivided interest in the Claims.

Lessor shall be entitled to retain only such proportion of the monies previously paid

to Lessor hereunder as Lessor's said interest bears to the whole and undivided interest

in the Claims and Lessee shall be entitled to offset all other monies previously paid

Lessor hereunder against monetary obligations which thereafter become due and

payable to Lessor hereunder. Nothing in this Section is intended to impair Lessee's

rights under the representations and warranties set forth in Section 6.1 hereof in the

event of failure of title.

6.3 Redemption of Liens

Lessor agrees to pay promptly, upon the demand of a creditor, any mortgages,

taxes, or other liens which Lessor has placed or caused to be placed upon the Claims,

except where Lessor in good faith disputes the obligation. Lessee, at its option, may

discharge any mortgages, taxes, or other liens on the Claims, either in whole or in

part, in the event of default by Lessor, and be subrogated to the right of the holder

thereof. Such subrogated rights may be enforced against Lessor in any court of

competent jurisdiction. In case of payment of any such mortgage, taxes or other

liens by Lessee, in addition to the right of subrogation herein granted, Lessee shall



also have the right to retain any monetary obligations which may become due Lessor

hereunder, and to repay Lessee therefrom, and the retention of such monies by

Lessee shall have the same effect as if paid to the Lessor in whose behalf payment of

any mortgage, taxes or other liens was made.

ARTICLE VII

TAXES

7.1 Taxes

Lessor agrees to pay promptly when due all taxes resulting from Lessor's use of

the Claims, except as hereinafter provided. During the term of this Agreement,

Lessee shall reimburse Lessor for all real property taxes, ad valorem and assess-

ments, assessed against the Claims. Lessee agrees, during the term of this

Agreement, to pay promptly when due ajl taxes levied and assessed upon Lessee as an

employer, upon fixtures and personal property placed by Lessee on the Claims. As to

any taxes measured by production that are now or may hereafter be levied or

computed on the amount or value of ores produced during the term of this

Agreement, Lessor and Lessee shall bear their pro rata share, provided that, where

the tax is levied or computed on the amount or value of ores produced, the pro rata

share of Lessor shall be determined by multiplying the gross amount of royalties paid

to Lessor during the taxing period by the applicable tax rate, the balance of the tax

being Lessee's pro rata share. All taxes shall be paid when due and before delinquent,

but Lessee shall be under no obligation to pay any tax so long as such tax is being

contested in good faith. Both Lessor anU Lessee shall have the right in good fai th to

contest any tax or assessment, whether payable by Lessor or Lessee, but shall not

permit the Claims or any improvements or personal property thereon to be sold for

such taxes or assessments.

7.2 Tax Election

If the relationship of the parties hereto is deemed to be a partnership for tax

purposes, each of the parties hereto hereby elects to be excluded from the

application of Subchapter K of Chapter 1 of Subtitle A of the United States Internal

Revenue Code of 1954 as amended and the corresponding provisions of any subsequent

internal revenue laws of the United States of America or such portion or portions

thereof as may be permitted or authorized by the Secretary of the Treasury of the

United States of America or his delegate, insofar as said Subchapter K or any portion

or portions thereof may be applicable to the joint operations under this Agreement,

and from any comparable provisions of applicable state law, and hereby binds itself to
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do any and all things necessary or proper in the premises from t ime to t ime in order

to effectuate such election under the authority of Section 761(a) of said United States

Internal Revenue Code of 1954 as amended and the corresponding provisions of any

subsequent internal revenue laws of the Uni ted States of America.

ARTICLE

COMMINGLING

8.1 Commingling

(a) Lessee shall have the right to commingle ore from the Claims with other

ore. Before any commingling, Lessee shall (i) weigh and sample the ore from the

Claims and (ii) assay such samples, or cause them to be assayed, to determine

moisture and metal content. Lessee shall keep records showing weights, percentage

of metal content, and gross metal content of the ore from the Claims. Such

weighing, sampling and assaying shall be conducted in accordance with sound mining

and metallurgical practices. From this information, Lessee shall calculate the

average grade of ore from the Claims or the average grade of ore sent for processing

in the accounting quarter used by Lessee.

(b) If concentrates are produced, the average per cent recovery for the

accounting quarter will be used to determine the amount of metal in the concentrate

derived from the Claims. Lessee shall sample the concentrate and shall assay such

samples, or cause them to be assayed, to determine moisture and metal content.

Lessee shall determine the weight of concentrate derived from the Claims by using

the average grade of all concentrate for the accounting quarter.

(c) In computing royalty payments, credits for the metal shall be based upon

the amount of metal contained in the ore or upon the amount of metal contained in

the concentrate produced from the ore mined or removed from the Claims, as may be

appropriate, and charges based on the weight of ore or concentrate shall be based

upon the weight of the ore from the Claims or concentrate derived from the Claims,

as may be appropriate, for the accounting quarter. Lessee may, at its option, assay

the ore from the Claims and other ore for penalty substances. Charges for penalty

substances shall be allocated proportionally between the ore from the Claims and

other ore on the basis of the gross penalty substance content of each ore.
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8.2 Consent

Lessor by executing this Agreement hereby consents to any uni t plan that

Lessee, in its discretion, may adopt in conformity with Section 8.1 hereof. Upon the

request of Lessee, Lessor shall formally consent to any such unit plan by executing a

written consent thereto prepared by Lessee.

ARTICLE IX

DEFAULT, FORCE MAJEURE AND DISPUTES

9.1 Default

Failure by Lessee to perform or comply with any of the terms, provisions or

conditions of this Agreement, expressed or implied, including payment of monetary

obligations, shall not automatically terminate this Agreement nor render it null or

void. In case of such default, Lessor may notify Lessee in writing of such breach, and

Lessee shall have a period of thirty (3.0.) days after receipt of such notice within

which to cure the default or diligently commence to cure the default within a

reasonable time, provided that the period of t ime for remedying such default shall be

extended by any t ime that Lessee is prevented from acting because of force majeure

conditions or periods of lack of market. If Lessee fails to cure or diligently

commence to cure the default within the time herein stated, Lessor may thereupon

terminate this Agreement by giving written notice to Lessee of such termination.

9.2 Implied Conditions

The Lessor and Lessee expressly agree that this Agreement shall not be subject

to any implied covenant or condition whatsoever relating to evaluation, development,

mining or production, or the time thereof, or to any operations of Lessee hereunder

or to the measure of diligence thereof, except as specifically provided in this

Agreement.

9.3 Force Majeure

The failure to perform or to comply with any of the covenants or conditions of

this Agreement, either expressed or implied, on the part of Lessee shall not be a

ground for cancellation or termination or forfeiture hereof, during such time as such

failure to perform is caused, or compliance is prevented by storms, droughts or other

severe weather conditions, fire, floods, washouts or landslides, accidents, mill

shutdown, damage to or destruction of mill or mill plant facilities, or inability, after

diligent effort, to obtain competent labor service or materials, civil or military

disorders, insurrection or riots, strikes, lockouts or other labor disturbances, laws,

orders, rules, enactment of regulations of governmental authority or legal actions;
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acts of God; or any other cause whatsoever beyond the control of Lessee, and Lessee

shall be excused from, and not be held liable for, such failure to perform or to

comply. If Lessee is prevented from engaging in development, mining, or processing

operations by any such cause, the time of such delay or interruption shall not be

counted against the term hereof, anything in this Agreement to the contrary

notwithstanding, and the term of this Agreement shall be extended while and so long

as Lessee is so prevented from conducting such operations. Lessee shall notify Lessor

of any event of force majeure as soon as possible after affected thereby. The

existence of any event of force majeure shall not relieve Lessee of the obligation to

make payments and production royalty payments specified in Article III.

9.4 Disputes or Adverse Claims

In case of judicial suit or administrative contest, Lessee shall not be in default

in payments due hereunder until such suit or administrative contest has been finally

disposed of, and Lessee shall have sixty (60) days after being furnished with

instruments evidencing such settlement, or other proof sufficient, in Lessee's opinion,

to settle such question, within which to make payment. Should the rights or interest

granted Lessee hereunder be disputed, it shall not be counted against Lessee either as

affecting the term of this Agreement (which shall be extended by the period of

dispute) or for any other purpose, and Lessee may withhold the making of all

payments due Lessor hereunder, without interest, until there is a final adjudication or

other determination of such dispute.

ARTICLE X

ASSIGNMENT

10.1 Assignment

The rights and estate of either party may be transferred or assigned, in whole

or in part, provided that no change or division in the ownership of the Claims shall be

binding on Lessee until forty-five (45) days after receipt of notice to Lessee, together

with a certified copy of the recorded instrument or instruments evidencing such

change or division. Notwithstanding the above, no change or division in ownership of

the Claims shall operate to enlarge the obligations or diminish the rights of Lessee

under this Agreement. In the event this Agreement shall be transferred or assigned

as to a part or parts of the Claims, and the Lessee or assignee or assignees of any

part or parts shall fail to make or default in the payment of the proportionate part of

the annual payments or Production Royalties due from him or them or otherwise

breach any covenants contained herein, such default shall not operate to defeat or
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affect this Agreement insofar as it covers any other part or parts of the Claims.

Assignment of this Agreement by Lessee shall, to the extent of such assignment,

relieve and discharge Lessee of all obligations hereunder which have not theretofore

become due.

10.2 Binding Effect

All of the covenants and terms of this Agreement shall run with the land and

shall inure to the benefit of, and be binding upon, the parties hereto and their

devisees respective heirs, personal representatives, successors and assigns.

ARTjCLE XI

RELOCATION AND ASSESSMENT WORK

11.1 Amendments, Relocations and Patents

Lessee may, in the name of Lessor, amend or relocate any or all of the

unpatented mining claims included in the Claims and may locate any fractions

resulting from such amendment or relocation. Lessor agrees to apply for patent on

any or all of the unpatented mining claims upon the request of Lessee. All expenses

incurred by Lessee in connection with amending or relocating mining claims or

prosecuting patenting proceedings shall be borne by Lessee.

11.2 Assessment Work

Lessee agrees to perform the assessment work for the benefit of the Claims for

each assessment year in which this Agreement continues beyond June 1; provided,

however, in the event Lessee terminates this Agreement at any t ime prior to June 1

of any assessment year, it shall not be responsible for performing the assessment

work on the Claims for that assessment year. In addition, Lessee shall record on

behalf of Lessor, as required by law, the affidavit of such work with the appropriate

county and Bureau of Land Management offices, as required by state law and the

Federal Land Policy and Management Act. If any court or governmental agency

determines that work performed by Lessee does not constitute assessment work

required by federal and state law, Lessee shall nevertheless be deemed to have

complied with this Agreement if the work performed is of the kind generally

accepted in the mining industry as assessment work under this existing law. In any

year in which the owners of the Claims shall be exempted by law from performing

assessment work, Lessee shall prepare, or cause to be prepared, and file any notices,

including notices of intention to hold, or other instruments required to take

advantage of the exemption. Lessee shall send to Lessor a copy of all affidavits and

other documents filed pursuant to this paragraph.
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ARTICLE XII

OTHER PROVISIONS

12.1 Notices

All notices and demands of any kind which either party may require or desire to

give or serve on the other shall be made in writing sent by registered or certified

mail, postage prepaid, return receipt requested, or by telex, to the following

addresses:

If to Lessor: Marcia A. Darland

P.O. Box 504

Deadwood, South Dakota 57732

If to Lessee: Manager, Minerals Exploration - USA
Cyprus Mines Corporation
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

With a copy to: Property Records Supervisor
Cyprus Mines Corporation
7000 South Yosemite Street
P. O. Box 3299
Englewood, Colorado 80155

Either party may by written notice change its above address. Unless otherwise

provided herein, such notice shall be deemed effective when either delivered by

personal service or deposited in the U. S. Mail.

12.2 Counterparts

This Agreement may be executed in any number of counterparts and shall be

binding upon all owners of interests in the Claims executing the same or a

counterpart hereof, whether or not named herein as one of the Lessors, and whether

or not other owners of interests in the Claims have executed other counterparts or

have not entered into this Agreement. This instrument constitutes the entire

agreement between the parties hereto, and all parties executing this instrument have

received a copy of it.

12.3 Further Acts

Each party, upon the request of the other, agrees to perform such further acts

and to execute and deliver such documents which are available as are reasonably

necessary to carry out the provisions of this Agreement. Lessor also agrees to

cooperate at all times with Lessee in any reasonable manner to assist Lessee in the

effecting of the purpose of this Agreement.

12.4 Severance
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Should any portion of this Agreement be declared invalid and unenforceable by

any judicial action, then such portion shall be deemed to be severed from this

Agreement and shall not affect the remainder thereof.

12.5 Construction

When required by the context, the singular shall include the plural and vice

versa, and the masculine shall include the feminine and vice versa.

12.6 Governing Law

This Agreement shall be governed by the law of the State of South Dakota and

any question arising hereunder shall be construed or determined according to such

law.

12.7 Attorney's Fees

If either party commences an action against the other to enforce any of the

terms of this Agreement or because of the breach by either party of any of the terms

hereof, the losing or defaulting party shall pay the prevailing party reasonable

attorneys' fees, costs and expenses incurred in connection with the prosecution or

defense of such action.

12.8 Recordation

This Agreement may not be recorded. Concurrently with the Agreement, the

parties shall execute and record a Memorandum for Recording in the form attached

hereto as Exhibit "A." Such memorandum, if any, shall be of the same date hereof

and covering the same Claims, may be recorded but is not intended to supersede,

abrogate, change, alter or modify any terms of this agreement.

12.9 Headings for Convenience

Headings used herein are for convenience only and do not constitute part of this

Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as

of the day and year first above written.

LESSOR:

; /> •/.' < t>. / / . . ^ 11
Marcia A. Darland

LESSEE:

CYPRUS MINES CORPORATION

' VicrPres&enl

ATTEST:

ri' Secretary



STATE OF

COUNTY OF

/-» 4/Wo
) ss.

On this iQ day of
personally appeared //
known to me to be

e. 1983, before me,

~i;i.c- Trfs: cW,vf of the
corporation that executed the within and foregoing instrument and acknowledged
the said instrument to be free and voluntary act and deed of the corporation for
the uses and purposes therein mentioned and on oath stated that he was authorized
to execute said instrument and that the seal offered is the corporate seal of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

.

My Commission expires: %/•%/$

(seal)

STATE OF .-/•-,// /I'.;/'../.

COUNTY OF ~£.^,.- ,, .- ,

Notary Public in and for the State of

residing at 0'V.Vi" 5' s?-i;.-v>- -*.'.

) ss.

On this /:.> day of ..>'•: / • ; . . , . . ,. , 1983, personally appeared
before me, Marcia A. Darland, known to me to be the person described in and who
executed the within and foregoing instrument and acknowledged that she signed the
same of his free and voluntary act and <ieed, for the uses and purposed therein
mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

Notary Public in and for the State of

residing at ^-. //,.,/ .-;^.-., .,,.;.; .-.,-

My Commission expires:

(seal)



EXHIBIT A

MINING LEASE—MEMORANDUM FOR RECORDING

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE—Memorandum for Recording ("Lease") is made as of

this 10th day of August, 1982, by and between Marcia A. Darland, a married woman

dealing in her sole and separate property, whose address is P.O. Box 504,

Deadwood, South Dakota 57732, (hereinafter referred to as "Lessor"); and CYPRUS

MINES CORPORATION, a Delaware corporation whose address is 7000 S. Yosemite

Street, P.O. Box 3299, Englewood, Colorado 80155 (hereinafter referred to as

"Lessee").

WITNSSSETH

THAT, WHEREAS, Lessor is the owner of certain unpatented lode mining

claims ("the Claims") situated in Lawrence County, South Dakota, which claims are

more particularly described below in

T.4N, R.4E, B.H.M.
Section 5; Lot 5
Section 6; Lot 8

Recorded
Name of Claim

Erik No. 1
Erik No. 2
Erik No. 3
Erik No. 4

Document No.

82-5392
82-5393
82-5394
82-5395

BLM Serial No.

M MC 95380 (SD)
M MC 95381 (SD)
M MC 95382 (SD)
M MC 95383 (SD)

Bear Butte Mining District, Lawrence County, South Dakota
containing 22.43 net acres, more or less,

WHEREAS, Lessee desires to lease the Claims for purposes of evaluation and

development;

NOW, THEREFORE, with reference to the aforementioned facts and in

consideration of the covenants and agreements set forth below, the parties hereto

hereby agree as follows:



1. Demise

Pursuant to the terms and conditions of that certain unrecorded Mining Lease

of even date herewith (the "Unrecorded Lease") between Lessor and Lessee, Lessor

leased and hereby leases the Claims exclusively to Lessee, its successors and assigns,

for the purposes stated in the Unrecorded Lease, together with, without limitation,

any and all minerals, metals, water and water rights to the extent that Lessor can

grant such rights, ores and materials of whatsoever kind and character in, upon or

under or extending from or upon the Claims and any and all right, title and interest

in and to the Claims which Lessor may have or hereafter acquire.

2. Term

Unless sooner terminated as provided in the Unrecorded Lease, this Lease and

all of the rights herein granted shall remain in full force and effect for a period of

fifteen (15) years from the effective date hereof (the Primary Term) and so long

thereafter as any development, mining or processing operations are being

conducted hereunder on a continuous basis on the Claims.

3. Notices

All notices and demands of any kind which either party may require or desire

to give or serve on the other shall be made in writing, delivered by personal service

or sent by registered or certified mail, postage prepaid, return receipt requested,

or telecopy or telex, to the following addresses:

If to Lessor: Marcia A. Darland

P.O. Box 504

Deadwood, South Dakota 57732

If to Lessee: Manager, Minerals Exploration - U.S.A.

Cyprus Mines Corporation

7200 South Alton Way

P. O. Box 3986

Englewood, Colorado 80155
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With a Copy Property Records Supervisor

Sent To: Cyprus Mines Corporation

7000 South Yosemite Street

P.O. Box 3299

Englewood, Colorado 80155

4. Unrecorded Agreement Controlling

This Mining Lease—Memorandum for Recording is being recorded to give

constructive notice of the Mining Lease granted by Lessor to Lessee pursuant to

the terms and conditions of the Unrecorded Lease. The incomplete statement in

this Memorandum for Recording of any of the terms and provisions of the

Unrecorded Lease shall not be deemed to amend or modify the Unrecorded lease

which shall be the controlling instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as

of the day and year first above written.

LESSOR:

Marcia A. Darland

LESSEE:

CYPRUS MINES CORPORATION

Vice President

ATTEST:

Secretary



STATE OF )
) ss.

COUNTY OF )

On this day of , 1983, before me,
personally appeared >
known to me to be o f t h e
corporation that executed the within and foregoing instrument and acknowledged
the said instrument to be free and voluntary act and deed of the corporation for
the uses and purposes therein mentioned and on oath stated that he was authorized
to execute said instrument and that the seal offered is the corporate seal of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first, above written.

Notary Public in and for the State of

residing at

My Commission expires:

(seal)

STATE OF
) ss.

COUNTY OF ^-VxV_. _ )

p

On this A^'day of " ^<( ,A , 1983, personally appeared
before me, Marcia A. Darland, Known to me to be the person described in and who
executed the within and foregoing instrument and acknowledged that she signed the
same of his free and voluntary act and deed, for the uses and purposed therein
mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

Notary Public in and for the State or'

residing

My Commission expires: -y -

(seal)



ASSIGNMENT OF INTEREST

THIS ASSIGNMENT is made and entered into as of the 31st day of March ,
1983, by and between CYPRUS MINES CORPORATION, a Delaware corporation,
with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood, Colorado
80155, (hereinafter referred to as "Grantor") and COCA MINES INC., a Colorado
corporation, whose address is 1100 Denver Center Building, 1776 Lincoln Street,
Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor in interest
to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to assign an undivided twenty (20%) percent
interest in that lease identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby sell, assign, transfer, and convey
to Grantees an undivided twenty (20%) percent of its right, title, and interest in
and to that lease identified on Exhibit A hereto attached, together with all rights
incident and appurtenant thereto. This assignment is made without any warranties
of title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this assignment
effective as of the date first above written.

CYPRUS MINES CORPORATION

H. L. Bauer, J77
Vice President

Attest:
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 31stday of March , 1983, before me, Mariann Schutz ,
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Public

7000 So. Yosemite Street
Englewood, Colorado 80112

My commission expires: February 5, 1986

COCA-01-115



EXHIBIT A

Attached to and made a part of that certain Assignment of Interest dated the
31st day of March > 1983, between Cyprus Mines Corporation,
^rantor, and CoCa Mines Inc., Grantee, covering the following described Mining
Lease:

Mining Lease dated August 10, 1982, by and between Marcia A. Darland, a
married woman dealing in her sole and separate property, Lessor, and Cyprus
Mines Corporation, Lessee, a Memorandum of which was recorded on February 15,
1983, as Document No. 83-2455, in the records of the County of Lawrence, State
of South Dakota, covering the following described unpatented lode mining
claims, to wit:

T4N-R4E, B.H.M.
Section 5: Lot 5
Section 6: Lot 8

Recorded
Name of Claim Document Number B.L.M. Serial No.

Erik No. 1 82-5392 M MC 95380

Erik No. 2 82-5393 M MC 95381

Erik No. 3 82-5394 M MC 95382

Erik No. 4 82-5395 M MC 95383

Bear Butte Mining District, Lawrence County South Dakota.
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MINING LEASE

STATE OF SOUTH DAKOTA

COUNTY OF LAWRENCE

THIS MINING LEASE is made this £ Of day of

1
19 63 by and between £ERALDINE BORSCH FAHRNI, SPECIAL ''

» •* / Q&Q'' ' ' J~"'

ADMINISTRATRIX OF THE ESTATE OF FREDERICK G. BORSCH, DECEASED

(hereinafter collectively referred to as "Lessor," whether one or
r

more), whose address is Star Route B, Box 85, Piedmont, South

Dakota 57769, and CYPRUS MINES CORPORATION, a Delaware Corporation

(hereinafter referred to as "Lessee"), whose address is 7000 South

Yosemite Street, P.O. Box 3299, Englewood, Colorado 80155.

IN CONSIDERATION OF the rentals, royalties, covenants and

agreements set forth in this lease, the sufficiency of which

Lessor hereby acknowledges, Lessor and Lessee agree as follows:

SECTION ONE. GRANT AND DESCRIPTION

1-1. Exclusive Lease. Lessor hereby leases exclusively to

Lessee, its successors and assigns, for the term and purposes

stated below, the property described below (which property is

hereinafter referred to as the "Premises").

PATENTED CLAIMS

Claim Mineral Survey Patent

Black Dan Lode 327 8653 dated 1/21/1884

Old Pennsylvania Lode 1632 38548 dated 4/9/1904

Containing 19.455 acres, more or less, in T.4N., R.4E., B.H.M.,

Bear Butte Mining District, Lawrence County, South Dakota.

1-2. Subject Minerals; Application to Future Interests. The

Premises leased hereunder include, without limitation, any and all

minerals, metals, ores and materials of whatsoever kind and

COCA-01-116



character, except oil, gas and associated liquid hydrocarbons

(which included minerals, metals, ores and materials are herein-

after referred to as the "Subject Minerals"), in, upon, under or

extending from or into the Premises; and any and all right, title

and interest in or to the Premises (including Subject Minerals)

which Lessor may hereafter acquire.

1-3. Purposes. The Premises are leased to Lessee to survey,

explore for, prospect, drill for, develop, mine or otherwise

extract, stockpile, store, process, treat, remove, ship, and

market or otherwise dispose of any or all Subject Minerals in,

upon, or under the Premises (hereinafter referred to, individually

or together, as the "Operations"); and to exercise any and all

rights or privileges granted in this Lease, or which are* incident

to or which may be useful or convenient in the exercise of any of

the rights granted in this Lease.

1-4. Lessee's Discretion in Operations. The Operations and

connected activities hereunder shall be performed only to the

extent Lessee in its sole discretion deems desirable or

convenient, and at such times and locations, and by or with such

methods, as Lessee may deem desirable or convenient in its sole

discretion. In consideration of the annual payments to be paid to

Lessor under Section Three herein, Lessor agrees that Lessee shall

be under no obligation during the term of this Lease to perform

any Operations on the Premises except for the express obligations

of this Lease, including the provisions of Section Three relating

to Evaluation Expenditures. Without limitation, Lessee shall have

the right in its sole discretion: (a) to prospect by drilling,

seismic or other geophysical methods; to mine by any method or

methods deemed desirable or convenient, including underground,

open pit, strip, solution and leaching; and to process and treat

the Subject Minerals by leaching or otherwise, either underground,

on the surface or in processing plants; (b) to make all such

excavations, pits, shafts, and openings on the Premises, and to
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inject such gas, waters, other fluids, air, and other substances

into the subsurface strata of the Premises, as may be desirable or

convenient for or in connection with the Operations; (c) to

stockpile, store or dispose of on the Premises ore, waste, earth,

tailings and other material resulting from the Operations,

whatever its sources; and (d) to place, construct, use, maintain,

repair, replace, relocate on and remove from the Premises..; such

buildings, shops, plants, vehicles, equipment, communication

facilities, power facilities and transmission lines, roadways

(including existing roadways) and other transportation facilities

(including railways, pipelines, tramways, cable and conveyor

lines), ponds, tanks, reservoirs, ditches, mills, processing

plants, and other structures, works and improvements as may be

desirable or convenient from time to time for or in connection

with the Operations and (e) the right to use so much of the

surface and subsurface of the Premises as may be reasonably

necessary in Lessee's sole judgment to exercise the rights and

privileges granted by this Lease.

1-5. Operations on Adjacent Lands. Lessee shall have the

right to remove the Subject Minerals from the Premises through or

by means of shafts, tunnels, pits and openings in or upon property

adjoining or in the vicinity of the Premises which is not owned by

Lessor. Lessee shall have the right to use the Premises and any

and all works and improvements thereon for or in connection with

Operations on lands in the vicinity of the Premises, whether or

not contiguous (including for the disposal of waste materials),

and to construct and use additional facilities on the Premises for

said purposes. Such right will continue after the expiration of

this Lease for so long as Lessee concludes that continued use of

the Premises or works or improvements thereon is desirable or

convenient in connection with such Operations on lands in the

vicinity of the Premises; provided that, in the event such right

is so continued, Lessee may extend this Lease as to the portion of

the Premises desirable or convenient to the enjoyment of such
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right by notifying Lessor and paying the annual payments in the

same amount and in the same manner set out in Section Three.

1-6. Water Use. Lessee shall have the free use of all water

and water rights in and on the Premises to the extent Lessee deems

reasonably necessary for its Operations, insofar as Lessor is able

to grant such right, excluding Lessor's water wells and water

impounded by Lessor. Lessee shall also have the right

independently to secure water rights and in that connection to

explore for, file for and appropriate water on or off the Premises

for use in or in connection with the Operations. Lessee shall

have the right, in its sole discretion, to develop, drill for,

divert, transport and store water on or off the Premises and to

construct, use, maintain, repair and remove from the Premises such

ditches, pipelines, ponds, dams, reservoirs and other structures,

works and improvements as may be desirable or convenient in

exercising Lessee's rights under this paragraph. Lessee agrees to

exercise diligence at all times to use no more water than in its

judgment is required and further agrees to use all reasonable

means of preventing waste of water.

1-7. Ingress and Egress. Lessor grants to Lessee the right

to use all rights-of-way for ingress to and egress from the

Premises which it is within the power of Lessor to grant, together

with the right to construct roads across such rights-of-way to

assist Lessee in conducting its Operations, provided that Lessee

shall consult with Lessor as to the least intrusive routes.

SECTION TWO: TERM OF LEASE

2-1. Term. Unless sooner terminated as hereinafter

provided, this Lease and all of the rights herein granted shall

remain in full force and effect for ten (10) years from the

effective date hereof (the "Primary Term") and as long thereafter

as any mining or processing operations are being conducted



hereunder on a continuous basis on the premises. For this

purpose, mining or processing operations shall be deemed

continuous so long as all such operations do not cease for a

period of more than one hundred eighty (180) consecutive days,

excluding periods of force majeure as provided hereafter. In the

event Lessee is unable to obtain a satisfactory market for Subject

Minerals discovered or produced on the Premises, and as .a result

Lessee delays commencement of mining or processing operations

beyond the end of the Primary Term, or from time to time suspends

such operations after the end of the Primary Term, this Lease

shall not expire or terminate during such period of lack of market

but may be extended by Lessee's continuing payment of annual

payments under Section Three. Lessee shall use diligence in

searching for a satisfactory market for the Subject Minerals

during such lack-of-market periods, and when a satisfactory market

becomes available Lessee shall have a reasonable time thereafter

within which to begin or renew mining or processing operations.

2-2. Surrender. Lessee may at any time and from time to

time execute and deliver to Lessor a release or releases covering

all or any portion or portions of the Premises, and thereby

terminate this Lease as to all or such portion or portions,

provided that the annual payments in Section Three shall not be

reduced by a partial termination.

SECTION THREE. CONSIDERATION

»

3-1. Initial Payment. Promptly following execution of this

Lease by Lessor and Lessee, Lessee shall pay to Lessor the sum of

Two Thousand Dollars ($2,000.00).

3-2. Advance Minimum Royalty. Lessee shall make the

following advance minimum royalty payments on or before the

specified annual anniversary dates of this Lease:
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Amount

First anniversary date $ 5,000.00

Second anniversary date $ 5,000.00

Third anniversary date $ 5,000.00

Fourth anniversary date $ 5,000.00

Fifth anniversary date through $ 10,000.00
the Fourteenth anniversary date

Fifteenth anniversary date and each $ 20,000100 '• :

anniversary date thereafter
.- : O* •• .

Annual payments made pursuant to the above schedule and the

payment made to Lessor upon execution of this Lease shall

constitute prepayment of and advances, against payment of produc-

tion royalties that may become payable. Lessee may credit the

payment made upon execution and all annual advance royalties

against production royalties accruing at any time until said

payment and annual advance royalties have been fully credited

against production royalties.

3-3. Termination. Acreage changes resulting from partial

termination will not reduce the annual payments as provided above.

If this Lease expires or is terminated as to all of the Premises,

Lessee shall not be required to pay any annual payments accruing

after the effective date of expiration or termination.

3-4. Evaluation Expenditures. Beginning on the date of

execution hereof, Lessee shall expend on the Premises or on any

adjacent property controlled by Lessee as Evaluation Expenditures

a total of Three Hundred Thousand Dollars ($300,000.00) prior to

the second anniversary date of this Lease, provided, however, that

a minimum expenditure of Ten Thousand Dollars ($10,000.00) shall

be made directly on the Premises, or other property leased to

Lessee by Lessor, in Lawrence County, South Dakota, prior to the

first anniversary date of this Lease. "Evaluation Expenditures"

shall be deemed to mean and include the costs of evaluation,

further exploring, and developing the Premises or adjacent
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property controlled by Lessee including the drilling, excavating

and searching by all recognized prospecting techniques; sampling,

assaying, testing and evaluating materials removed therefrom;

mapping, platting, surveying; constructing and maintaining camps,

roads, works and structures necessary to carry out evaluation,

sampling or testing; all title curative and other land work; all

studies required to develop a mine and all work that may be

required for preparing a mine for operation, including the opening

of a mine, the construction and installation of operating

facilities and the procurement of labor, materials, tools, equip-

ment, machinery and supplies necessary thereto.

Evaluation Expenditures made by Lessee on the Premises in

satisfaction of the above requirement shall be evidenced by the

mailing to Lessor of a report setting forth such expenditures by

Lessee. Evaluation Expenditures made by Lessee on the Premises or

any adjacent property controlled by Lessee shall be evidenced by

the mailing to Lessor of a report setting forth such expenditures

during the first two anniversary years by Lessee.

3-5. Applicability of Other Provisions. The foregoing

obligations for annual payments are subject to all of the pro-

visions of this Lease, including, without limitation, the lesser

interest provisions.

SECTION FOUR. PRODUCTION ROYALTIES

4-1. Production Royalty.

(a) Lessee hereby agrees to pay to Lessor a production

royalty of five percent (5%) of the Net Value of all Subject

Minerals, including ores, metals, concentrates and mineral

products derived from the Premises. As used herein, the term "Net

Value" means the gross returns realized by and paid or credited to

Lessee from the sale of such Subject Minerals, including ores,

metals, concentrates, and mineral products to a mill, smelter, or
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other purchaser/ user or consumer other than Lessee, after

deduction of all charges for treatment in the smelting process

(including handling, processing, penalties, and other processor

deductions) and less sales brokerage costs and actual costs of

transportation (including freight, insurance, transaction taxes,

handling, port, demurrage, delay, and forwarding expenses incurred

by reason of or in the course of such transportation), of t s.uch

Subject Minerals, to the mill, smelter, or other purchaser,: user

or consumer. The term "Smelter" means conventional smelters, as

well as any other type of production plant used in lieu of a

conventional smelter to reduce ores or concentrates.

(b) Lessee may, but is not obligated to, beneficiate, mill,

sort, concentrate, refine, smelt, or otherwise process and upgrade

the Subject Minerals, including ores, metals or mineral products

derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Lessee. Any upgrading beyond the

concentrate state (the stage at which beneficiation, milling,

sorting, and concentrating has yielded concentrate in the form

usually commercially marketable) shall be done for Lessee's sole

benefit, risk and account, and the mineral products taken by

Lessee for such upgrading shall be deemed, for the purpose of com-

puting Net Value and royalties payable thereon only, and not

otherwise, to have been sold at the mean of quotations for the

concentrate so taken for the month of such takings as reported in

"Metals Week" published by McGraw-Hill, Inc. In the event such

quotations are not published therein or such publication ceases or

suspended, then such mineral products shall be deemed to have been

sold at the mean of the quotations for concentrate of the type so

taken for the month of such taking as may be reported in such

other publication or source as is generally recognized in the

industry as reflecting the quotations at which such concentrates

are currently being offered for sale and purchase, or in the

absence of such a publication, by such other means as may

establish such quotations to the end that in determining the Net

Value of such concentrates as are not sold by Lessee, but are
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taken by it, the price received for such concentrates shall be

deemed to be the mean of prices at which concentrates of the same

types are currently being offered for sale and purchase between

unaffiliated parties. Lessee shall not be liable for mineral

values lost in such processing under sound engineering practices.

Lessee shall be permitted to sell concentrates in the form usually

commercially marketable to its parent company or any subsidd'acy of

its parent company (more than 50 percent owned by said par.,e,nt

company), provided that such sales shall be considered, solely for

the purpose of computing Net Value and royalties thereon, to have

been sold at prices and on terms no less favorable than those

which would be extended to an unaffiliated third party under

similar circumstances.

4-2. Measurement and Mixing. All Subject Minerals for which

a royalty is payable shall be weighed or measured, sampled and

analyzed in accordance with good practice. Upon request to

Lessee, and at Lessor's expense, Lessor shall have the right to

have a representative present at the time samples are taken.

After such measurement, Lessee may mix or commingle such ores,

materials or products with ores, materials or products from other

property.

4-3. Time of Payment. Production royalties, when payable,

shall accrue monthly at the end of each calendar month, and shall

become due and payable quarterly on the fifteenth day of each

month following the last day of the calendar quarter in which the

same accrue. Said payments shall be accompanied by a settlement

sheet showing in reasonable detail the quantities and grades of

the minerals, concentrates, and other mineral products processed

by Lessee for the preceding calendar quarter? the proceeds of

sale, costs, and other deductions; and other pertinent information

in sufficient detail to explain the calculation of the production

royalty payment.
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4-4. Statements. All production royalty payments shall be

considered final and in full satisfaction of all obligations of

Lessee with respect thereto, unless Lessor gives Lessee written

notice describing and setting forth a specific objection to the

calculation thereof within sixty (60) days after receipt by Lessor

of the quarterly statement herein provided for. If Lessor objects

to a particular quarterly statement as herein provided^ .-Lessor

shall, for a period of thirty (30) days after Lessee's receipt^pf

notice of such objection, have the right, upon reasonable notice

and at a reasonable time, to have Lessee's accounts and records

relating to calculation of the quarterly statement in question

audited by a certified public accountant acceptable to Lessor and

to Lessee. If such audit determines that there has been a

deficiency or an excess in the payment made to Lessor, such

deficiency or excess shall be resolved by adjusting the next

quarterly production royalty payment due hereunder. Lessor shall

pay all costs of such audit. All books and records used by Lessee

to calculate production royalties due hereunder shall be kept in

accordance with generally accepted accounting principles. Failure

on the part of Lessor to make claim on Lessee for adjustment in

such period shall establish the correctness and preclude the

filing of exceptions thereto or making of claims for adjustment

thereon.

4-5. Tailings. The production royalties provided for herein

shall be the total payments due Lessor for Subject Minerals mined

and removed from the Premises by Lessee hereunder. with respect

to any mill tailings or other residues remaining after processing

ores hereunder, it is agreed that Lessor shall have no interest in

such tailings or residues, and Lessee shall be deemed to be the

owner of such materials. Any such materials which remain on any

part of the Premises for a period of one year after the effective

expiration or termination of this Lease as to such part shall

become the property of Lessor, but Lessee shall not be relieved of

-10-



compliance with all applicable regulations concerning the disposal

of such tailings or residues.

SECTION FIVE. MANNER OF PAYMENT

5-1. Agent for Payments. Lessor hereby designates Norwest

Bank Black Hills, N.A., Account Number ,;with::a

mailing address of P.O. Box 526, Deadwood, South Dakota 57732, .as

its depository bank (hereinafter the "Bank") to act as its agent

to receive from Lessee all payments due under the terms hereof,

and all such payments may be made by paying or tendering the same

to the Bank for Lessor's credit, and the Bank shall continue as

the depository for all payments hereunder regardless of any

changes in ownership of the Premises or Production Royalty and

regardless of any changes in the right to receive any payment due

hereunder. All charges of the Bank shall be for Lessor's account.

A single payment or tender to the Bank shall be made for each

installment of production royalties, annual payments, or surface

damages due hereunder, and such payment shall effectively and for

all purposes whatsoever constitute full payment of the amount due

to Lessor to the same extent as if made to Lessor directly.

Lessee shall not be responsible to identify or to make payments to

any successors, heirs or assigns of Lessor and Lessor agrees to

indemnify, defend and hold harmless from and against any and all

loss, claims, damage or liability, including reasonable attorneys'

fees and other expenses, arising out of the ownership of the

production royalties or the entitlement to the proceeds thereof,

or the right to receive any annual payment due hereunder. In the

event the Bank (or any successor bank) should fail, liquidate or

be succeeded by another bank, or for any reason fail or refuse to

accept royalties or any payment due hereunder, or should the

owners of all rights to payments hereunder desire to designate

another depository bank, then Lessee shall have no obligation to

make payment or tender of payments until thirty (30) days after

said persons shall deliver to Lessee a proper instrument naming a
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bank as agent to receive such payments or tenders. Lessee shall

not be responsible for the proper distribution of annual payments,

production royalties or surface damage payments to Lessor.

SECTION SIX. OPERATIONS AND DAMAGES

6-1. Standard of Operations. Lessee agrees that all
- i. : '• '• . 1

Operations affecting the interests of Lessor under this Lease
- : .f*. •' '

shall be conducted in a good and miner-like manner and in

compliance with all applicable and valid laws, rules, regulations

and orders of governmental authorities having jurisdiction over

the Premises or Operations hereunder (including, without

limitation, Workmen's Compensation Laws).

6-2. Damages. The compensation herein provided to Lessor

shall be deemed to be full payment to Lessor for any damage which

may be caused to the Premises by Lessee's Operations hereunder so

long as Lessee conducts its Operations in a reasonable and prudent

manner without negligence on the part of Lessee; provided,

however, Lessee agrees to reimburse Lessor for actual damage to or

destruction of roads, fences, ditches, buildings, growing crops,

livestock and personal property, if any, belonging to Lessor

caused by the Operations, or, in the sole discretion of Lessee, to

replace or repair any property that has been so damaged or

destroyed.

6-3. Reclamation. Lessee shall comply with all applicable

and valid governmental laws, rules, regulations and orders

governing reclamation of the Premises and restoration of the

surface of the Premises. Lessee agrees to pay Lessor for each

acre of surface land -destroyed or permanently damaged the Fair

Market Value (pro rated for partial acres) within thirty days of

the completion of any reclamation.
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6-4. Determination of Damages. Fair market value or actual

damages shall be determined as follows: (i) by mutual agreement of

the parties; or (ii) if the parties cannot agree upon the fair

market value or actual damages, by one (1) qualified appraiser

mutually selected by Lessee and Lessor; or (iii) if Lessee and

Lessor cannot mutually agree upon a fair market value, actual

damages or the selection of one (1) appraiser, by averaging, the

values determined by three (3) qualified appraisers, one appointed

by Lessor, one appointed by Lessee and the third selected by the

two (2) appraisers appointed by the parties. It is expressly

agreed and understood by the parties hereto that any determination

of actual damages or fair market value shall not include any

values that would otherwise be included which are attributable to

mineral .value or to mineral exploration, development or mining, or

any other use, the value attributable to which results from any

such mineral exploration, development or mining. The cost of

determining the fair market value or actual damages shall be

shared equally by the parties. Compensation paid by Lessee to

Lessor hereunder shall constitute full and complete payment for

such damage or destruction for the then remaining term of this

Agreement.

6-5. Indemnity From Third-Party Claims. Lessee agrees to

hold Lessor harmless from all claims and demands arising directly

out of the Operations that may be asserted by third-parties,

unless Lessor, or any person or instrumentality acting in its

behalf shall have been a contributing cause to the event giving

rise to such claim or demand. Lessor agrees to cooperate with

Lessee in the conduct of any suits stemming from claims and

demands under this paragraph.

6-6. Removal of Equipment, Etc. Lessee shall have the

right, but not the obligation unless otherwise required by law, to

remove, within one year after expiration or termination of this

Lease as to any part of the Premises, all property, fixtures and
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structures erected or placed by Lessee on such part. Lessee shall

also have the right to remove, during the one year period, all ore

and product mined or extracted by Lessee during the term hereof.

All roads and bridges built on any part of the Premises, along

with any water right initiated or established by Lessee, the point

of surface diversion or ground water withdrawal of which is on

such part, will upon the expiration or termination of the .Lease as

to such part, if the surface rights of the Premises are owned by
••. • J-fc. •• •

Lessor, become the property of Lessor, without cost.

6-7. Inspection. Lessor or Lessor's duly appointed

representative shall have the right, exercisable at all reasonable

times and in a reasonable manner so as not to interfere with the

Operations, to go upon the Premises, and workings and improvements

thereon, for the purpose of examining and inspecting the same, and

to have access to production records and records of mill settle-

ments pertinent and necessary for substantiating the compliance of

Lessee with the provisions of this Lease. Lessee shall not be

obligated to furnish to Lessor any internal proprietary data,

including but not limited to information which includes

interpretive data. Such right shall be exercised at Lessor's own

risk and expense and Lessor shall hold Lessee harmless from all

claims for damages sustained by Lessor or Lessor's agents or

employees while in or upon the Premises herein permitted, unless

such damages arise as a result of the negligence of Lessee.

6-8. Confidentiality. Lessor agrees to treat all

information acquired as a result of Operations conducted under

this Lease as confidential, and further agrees that Lessor shall

not use Lessee's name, its parent, subsidiaries, affiliates, or

partners in any public statement or press release; and shall make

no press releases, public statements, or public announcements of

any sort concerning this Lease or the Operations and activities of

Lessee with respect thereto, except with the prior consent of

Lessee or as required by law.
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SECTION SEVEN. WARRANTIES AND LESSER INTERESTS

7-1. Warranty. Lessor hereby warrants and agrees to defend

the title to the Premises, but only against all persons lawfully

claiming by, through or under the Lessor, but not otherwise.

Lessor further represents and warrants that the Premises are free

and clear of all liens, encumbrances and agreements of, third

parties; that all necessary approvals and prerequisites have been

duly obtained authorizing the execution of this Lease by it; and

that it has the full right, power and capacity to enter into this

Lease on the terms and conditions contained herein.

7-2. Lesser Interest. In the event Lessor owns an interest

in the Premises less than the entire and undivided mineral estate,

whether or not such lesser interest is referred to herein, then

the production royalties, annual payments, and damages under

Paragraphs 6-2 and 6-3 shall be proportionately reduced and paid

to Lessor only in the proportion the Lessor's interest therein

bears to the whole and undivided mineral estate in the Premises.

Lessor shall be entitled to retain only such proportion of the

moneys previously paid to Lessor hereunder as Lessor's said

interest bears to the whole and undivided mineral estate in the

Premises, and Lessee shall be entitled to offset all other moneys

previously paid Lessor hereunder against monetary obligations

which thereafter become due and payable to Lessor hereunder.

Nothing in this paragraph is intended to impair Lessee's rights

under the warranty in Paragraph 7-1 in the event of failure of

title.

7-3. Homestead Exemption. Lessors hereby expressly waives

and releases all rights, exemptions and benefits under or by

virtue of any homestead, homestead exemption, dower, curtesy or

community property laws now or hereafter applicable or in force in

the jurisdiction in which the Premises are located.
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7-4. Redemption of Liens. Lessor agrees to pay promptly

upon the demand of a creditor any mortgages, taxes, or other lines

on the Premises, except where Lessor in good faith disputes the

obligation. Lessee, at its option, may discharge any mortgages,

taxes, or other liens on the Premises, either in whole or in part,

in the event of default by Lessor, and be subrogated to the right

of the holder thereof. Such subrogated rights may be .enforced

against Lessor in any court of competent jurisdiction. In case of
- ' ,i* •' •

payment of any such mortgage, taxes or other liens by Lessee, in

addition to the right of subrogation herein granted, Lessee shall

also have the right to retain any monetary obligations which may

become due Lessor hereunder, and to repay Lessee therefrom, and

the retention of such moneys by Lessee shall have the same effect

as if paid to the Lessor in whose behalf payment of any mortgage,

taxes or other liens were made.

SECTION EIGHT. TAXES

8-1. Taxes. Lessor agrees to pay promptly when due all ad

valorem taxes on and assessments against the Premises and all

taxes resulting from Lessor's use of the Premises, except as

hereinafter provided. Lessee agrees, during the term of the

Lease, to pay promptly when due all taxes levied and assessed upon

any improvements and machinery placed by Lessee on the Premises,

and any increase in ad valorem taxes on the Premises which are a

direct result of Lessee's Operations. As to any taxes measured, by
i

production that are now or may hereafter be levied or computed on

the amount or value of ores produced during the term of this

Lease, Lessor and Lessee shall bear their pro rata share, provided

that, where the tax is levied or computed on the value of the ores

produced, the pro rata share of Lessor shall be determined by

multiplying the gross amount of royalties paid to Lessor during

the taxing period by the applicable tax rate, the balance of the

tax being Lessee's pro rata share. Both Lessor and Lessee shall

have the right in good faith to contest any tax or assessment,
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whether payable by Lessor or Lessee, but shall not permit the

Premises or any improvements or personal property thereon to be

sold for such taxes or assessments.

SECTION NINE. DEFAULT, FORCE MAJEURE AND DISPUTES

9-1. Default. Excepting payment of annual payments. or

production royalty as provided in Section Three of this Lease, as

to which Lessee shall have ten (10) days to cure, failure by

Lessee to perform or comply with any of the other terms,

provisions or conditions of this Lease, expressed or implied,

including payment of other monetary obligations, shall not auto-

matically terminate this Lease nor render it null or void. In

case of such default, Lessor may notify Lessee in writing of such

breach, and Lessee shall have a period of sixty days after receipt

of such notice within which to commence activities which, to be

diligently pursued, will cure the default, provided that the

period of time for remedying such default shall be extended by any

time that Lessee is prevented from acting because of force

majeure.

9-2. Force Majeure. The failure to perform or to comply

with any of the covenants or conditions hereof, either expressed

or implied, on the part of the Lessee shall not be a ground for

cancellation or termination or forfeiture hereof during such time

as such failure to perform is caused, or compliance is prevented,

by storms, droughts or other severe weather, fire, floods,

washouts or landslides; accidents, mill shutdown, damage to or

destruction of mill or mill plant facilities, or inability after

diligent effort to obtain competent labor service or material,

civil or military disorders, insurrection or riots, strikes,

lockouts or other labor disturbances, laws, orders, rules, regula-

tions, or legal actions; acts of God; or any other cause whatso-

ever beyond the control of Lessee, and Lessee shall be excused

from, and not be held liable for, such failure to perform or to
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comply. If Lessee is prevented from engaging in development,

mining, or processing operations by any such cause, the time of

such delay or interruption shall not be counted against Lessee,

anything in this Lease to the contrary notwithstanding, and this

Lease shall be extended while and so long as Lessee is so

prevented from conducting such operations. Lessee shall notify

Lessor of any event of force majeure as soon as possible afteri..: i > , . :

affected thereby. Force majeure shall not excuse Lessee from

making annual payments under Section 3-2 of this Lease.

9-3. Disputes or Adverse Claims. In case of suit, adverse

claim, dispute or question as to the ownership of the Premises or

of the annual payments or production royalties (or any interest

therein) payable under this Lease, Lessee shall not be in default

in payment thereof until such suit, claim, dispute or question has

been finally disposed of, and Lessee shall have sixty (60) days

after being furnished with instruments evidencing such settlement,

or other proof sufficient in Lessee's opinion, to settle such

question, within which to make payment. Should the rights or

interest granted Lessee hereunder be disputed, it shall not be

counted against Lessee either as affecting the term of the Lease

(which shall be extended by the period of dispute) or for any

other purpose, and Lessee may withhold the making of all payments

due Lessor hereunder without interest until there is a final

adjudication or other determination of such dispute.

9-4. Cessation of Production. Lessor and Lessee expressly

agree that no implied covenant or condition whatsoever shall be

read into this Lease relating to evaluation, development, mining,

or production, or the time thereof, or to any operations of Lessee

hereunder, or to the measure of diligence thereof, except as

specifically provided in this Lease. If at any time or times

Lessee, after commencing production, desires to shut down or cease

production for any reason, it shall have the right to do so

without terminating this Lease.
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SECTION TEN. ASSIGNMENT

10-1. Assignment. The rights and estate of either party may

be transferred or assigned in whole or in part; provided that

Lessor may not transfer or assign his right to annual payments or

royalties hereunder separately and apart from Lessor's interest in

the Premises; and provided that no change or division in the
.•• i... l " H . '.

ownership of the Premises shall be binding on Lessee until thirty
j--< -

(30) days after receipt of notice by Lessee, together with a

certified copy *of the recorded instrument or instruments

evidencing such change or division. Notwithstanding the above, no

change or division in ownership of the Premises shall operate to

enlarge the obligations or diminish the rights of Lessee under

this Lease. In the event this Lease shall be transferred or

assigned as to a part or parts of the Premises, and the Lessee, or

assignee or assignees of any part or parts, shall fail or make

default in the payment of the proportionate part of the annual

payments, production royalties, or damages due from him or them or

otherwise breach any covenants contained herein, such default

shall not operate to defeat or affect this Lease insofar as it

covers any other part or parts of the Premises. Assignment of

this Lease by Lessee shall, to the extent of such assignment,

relieve and discharge the Lessee of all obligations hereunder

which have not theretofore become due.

10-2. Binding Effect. All of the covenants and terms of this

Lease shall run with the land and shall inure to the benefit of,

and be binding upon, the parties hereto and their respective

heirs, successors and assigns.

SECTION ELEVEN. OTHER PROVISIONS

11.1 Notices. All notices and demands of any kind which

either party may require or desire to give or serve on the other

shall be made in writing, delivered by personal service or sent by
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registered or certified mail, postage prepaid, return receipt

requested, or telecopy or telex, to the following addresses:

If to Lessor: dSeraldine Borsch Fahrni
Special Administratix of the Estate
of Frederick G. Borsch, deceased
Star Route B, Box 85
Piedmont, South Dakota 57769

If to Lessee: Cyprus Mines Corporation , i...;"' ••.
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

Attn: Manager, Minerals Exploration-USA

With a Copy Cyprus Mines Corporation
Sent To: 7000 South Yosemite Street

P.O. Box 3299
Englewood, Colorado 80155

Attn: Property Records Supervisor

11-2. Counterpart Leases. This Lease may be executed in any

number of counterparts and shall be binding upon all owners of

interests in the Premises executing the same or a counterpart

hereof, whether or not named herein as one of the Lessors, and

whether or not other owners of interests in the Premises have

executed other counterparts or have not entered into this Lease.

This instrument constitutes the entire agreement between the

parties hereto, and all parties executing this instrument have

received a copy of it.

11-3. Further Acts. Each party, upon the request of the

other, agrees to perform such further acts and to execute and

deliver such other documents as are reasonably necessary to carry

out the provisions of this Lease. Lessor also agrees to cooperate

at all times with Lessee in any reasonable manner to assist Lessee

in the effecting of the purpose of this Lease.
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11-4. Severance. Should any portion of this Lease be

declared invalid and unenforceable, then such portion shall be

deemed to be severed from this Lease and shall not affect the

remainder thereof.

11-5. Construction. When required by the context, the

singular shall include the plural and vice versa; the terms
- t... l *•'• • •

"Lessor" and "Lessee" shall include their respective heirs,

personal representatives, successors and assigns.

11.6. Recordation. This Lease shall not be recorded.

Concurrently with the Lease, the parties shall execute and record

a Memorandum for Recording in the form attached hereto as

Exhibit "A."

11-7 Governing Lav. This Lease shall be governed by the law

of the State of South Dakota.

IN WITNESS WHEREOF, this Mining Lease is executed as of the

23 day of fl^^M^X , 19 83 .^

LESSOR:

Seraldine Borsch Fahrni, Special
Administratrix of the Estate of
Frederick G. Borsch, Deceased

CYPRUS MINES CORPORATION

Attest:

Title:

By: A

Title:
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INDIVIDUAL ACKNOWLEDGMENT - SOOTH DAKOTA

State of

County of A f

) ss,

)

On this the
\jffYt I*/' W/A 'ff'

day of , before me,

the undersigned officer, personally
cji /̂ -̂ /̂ known to me (orappeared <*.»td.~t.

satisfactorily proven) to be the person_ whose name_ "

subscribed to the within instrument and acknowledged that

executed the same for the purposes therein contained.

In witness whereof I hereunto se£-my hand and official seal.

SEAL.
Typed or Printed Name

Business Address

My Commission expires

INDIVIDUAL ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of
) ss.

On this the day of , 19 , before me,
the undersigned officer, personally

appeared known to me (or
satisfactorily proven) to be the person__ whose name_ ^
subscribed to the within instrument and acknowledged that __he_
executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



CORPORA^ ACKNOWLEDGMENT -'SOUTH

State of Colorado )
) ss.

County of Arapahoe _ )

On this the 1st day of September » 19 83 ,
before me, Nancy L. Novotny, the undersigned officer,
personally appeared H. L. Bauer, Jr. , who acknowledged
himself to be the vice President ofcyprus Mines Corporation
corporation, and that he, as such vice President i being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as vice President

i... l

In witness whereof I hereto set my hand and official seal.

'•-//" / "
Notary .Public ^

Nancy L. Novotny
.-,:. <«, ,<-, • Typed or Printed Name
"^-'': '" ~' ' .•'

-x.-.'-' ......... ••-' 7000 S. Yosemite Street
-',,: op r • :. Englewood, Colorado 80112

Business Address

My Commission expires September 29, 1984

CORPORATE ACKNOWLEDGMENT - SOUTH DAKOTA

State of )
) ss.

County of )

On this the day of , 19 ,
before me, the undersigned officer,
personally appeared , who acknowledged
himself to be the of a
corporation, and that he, as such , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



EXHIBIT A

MINING LEASE—MEMORANDUM FOR RECORDING

STATE OP SOOTH DAKOTA

COUNTY OP LAWRENCE

THIS MINING LEASE—Memorandum for Recording is made this

day of /A? <**)' , 19^ by and between Geraldine
^L -—-- _-!._ .__-_.—_ _

Borsch Fahrni, Special Administratrix of the Estate of Frederick

G. Borsch, deceased, (hereinafter collectively referred to as

"Lessor," whether one or more), whose address is Star Route B,

Box 85, Piedmont, South Dakota 57769, and CYPRUS MINES

CORPORATION, a Delaware Corporation (hereinafter referred to as

"Lessee") , whose address is 7000 South Yosemite Street, P.O.

Box 3299, Englewood, Colorado 80155.

IN CONSIDERATION OP the rentals, royalties, covenants and

agreements set forth in this Lease, the sufficiency of which

Lessor hereby acknowledges, Lessor and Lessee agree as follows:

\

SECTION ONE. GRANT AND DESCRIPTION

1-1. Exclusive Lease. Pursuant to the terms and conditions

of that certain unrecorded Mining Lease of even date herewith

(Unrecorded Lease) between Lessor and Lessee, Lessor hereby leases

exclusively to Lessee, its successors and assigns, for the term

and purposes stated below, the property described below (which

property is hereinafter referred to as the "Premises"):

PATENTED CLAIMS

Claim Mineral Survey Patent

Black Dan Lode 327 8653 dated 1/21/1884

Old Pennsylvania Lode 1632 38548 dated 4/9/1904

Containing 19.455 acres, more or less, in T.4N., R.4E., B.H.M.,

Bear Butte Mining District, Lawrence County, South Dakota.



1-2. Subject Minerals; Application to Future Interests. The

Premises leased hereunder include, without limitation, any and all

minerals, metals, ores and materials of whatsoever kind and

character, except oil, gas and associated liquid hydrocarbons

(which included minerals, metals, ores and materials are herein-

after referred to as the "Subject Minerals"), in, upon, under, or

extending from or into the Premises; and any and all right,. ti,tle

and interest in or to the Premises (including Subject Minerals.)

which Lessor may hereafter acquire.

1-3. Purposes. The Premises are leased to Lessee to survey,

explore for, prospect, drill for, develop, mine or otherwise

extract, stockpile, store, process, treat, remove, ship, and

market or otherwise dispose of any or all Subject Minerals in,

upon, or under the Premises; and to exercise any and all rights or

privileges granted in this Lease, or which are incident to or

which may be useful or convenient in the exercise of any of the

rights granted in this Lease.

SECTION TWO. TERM

Unless sooner terminated as provided in the Unrecorded Lease,

this Lease and all of the rights herein granted shall remain in

full force and effect for ten (10) years from the effective date

hereof (the "Primary Term"), and as long thereafter as any mining

or processing operations are being conducted hereunder on a

continuous basis on the Premises.

SECTION THREE. NOTICES

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in

writing, delivered by personal service, or sent by registered or

certified mail, postage prepaid, return receipt requested, or

telecopy or telex, to the following addresses:
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If to Lessor: I^eraldine Borsch Fahrni
Special Administratrix of the Estate
of Frederick G. Borsch, deceased
Star Route B, Box 85
piedmont, South Dakota 57769

If to Lessee: Cyprus Mines Corporation
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

Attn: Manager, Minerals Exploration-USA

With a Copy Cyprus Mines Corporation
Sent To: 7000 South Yosemite Street

P.O. Box 3299
Englewood, Colorado 80155

Attn: Property Records Supervisor

SECTION FOUR. UNRECORDED AGREEMENT CONTROLLING

This Mining Lease—Memorandum for Recording is being recorded

to give constructive notice of the Mining Lease granted by Lessor

to Lessee pursuant to the terms and conditions of the Unrecorded

Lease. The incomplete statement in this Memorandum for Recording

of any of the terms and provisions of the Unrecorded Lease shall

not be deemed to amend or modify the Unrecorded Lease which shall

be the controlling instrument.

IN WITNESS WHEREOF/ the parties hereto have executed this

Mining^ Lease - Memorandum for Recording as of the "2$ " day of

, 19 &y.

LESSOR:

peraldine Borsch Fahrni, Special
Administratrix of the Estate of
Frederick G. Borsch, Deceased .

CYPRUS MINES CORPORATION

Attest: _ - • - . - • • - — • • _ By:

Title: . '• • - Title: \

-3-



INDIVIDUAL ACKNOWLEDGMENT - SOOTH DAKOTA

State Of

County of

) SS.

On this the day of nn 7 •«*' , 19 ¥3 , before me,
the undersigned officer, personally

> 14 "A ** / _ known to me (orappeared
satisfactorily proven) to be the person__ whose name_ /'$
subscribed to the within instrument and acknowledged that j£he_
executed the same for the purposes therein contained.

In witness whereof I hereunto set

SEAL

, \ :. v

Commission expires

J

and and official seal.

Typed or Printed Name

Business Address

/ ^

INDiyiDUAL ACKNOWLEDGMENT - SOOTH DAKOTA

State of

ss.
County of

On this the day of 19 , before me,
the undersigned officer, personally

appeared • known to me (or

satisfactorily proven) to be the person_ whose name_
subscribed to the within instrument and acknowledged that _he_
executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



CORPORA^ ACKNOWLEDGMENT - SOOTH K

State of Colorado

County of Arapahoe

)
) ss.
)

On this the 1st day of September , 1983 ,
before me, Nancy L. Novotny the undersigned officer,
personally appeared H. L. Bauer, Jr. , who acknowledged
himself to be the Vice President of Cyprus Mines Corporation
corporation, and that he, as such Vice President , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as Vice President

In witness whereof I hereto set my hand and official seal:'

Notary, Public

SEAL Nancy L. Novotny
Typed or Printed Name

7000 S. Yosemite Street
Englewood, Colorado 80112

Business Address

My Commission expires September 29, 1984

CORPORATE ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of
) ss.
)

On this the day of
before me,
personally appeared
himself to be the
corporation, and that he, as such

, 19
the undersigned officer,

, who acknowledged
of a

, being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



MINING LEASE—MEMORANDUM FOR RECORDING

STATE OP SOOTH DAKOTA

COUNTY OP LAWRENCE

THIS MINING LEASE — Memorandum foe Recording is made this -.'2J3.

day of l/nsitî ! _ , 19<ff3 by and between ̂ eraldin

Borsch Fahrni, Special Administratrix of the Estate of Frederick

G. Borsch, deceased, (hereinafter collectively referred to as

"Lessor," whether one or more), whose address is Star Route B,

Box 85, Piedmont, South Dakota 57769, and CYPRUS MINES

CORPORATION, a Delaware Corporation (hereinafter referred to as

"Lessee") , whose address is 7000 South Yosemite Street, P.O.

Box 3299, Englewood, Colorado 80155.

IN CONSIDERATION OF the rentals, royalties, covenants and

agreements set forth in this Lease, the sufficiency of which

Lessor hereby acknowledges, Lessor and Lessee agree as follows:

SECTION ONE. GRANT AND DESCRIPTION

1-1. Exclusive Lease. Pursuant to the terms and conditions

of that certain unrecorded Mining Lease of even date herewith

(Unrecorded Lease) between Lessor and Lessee, Lessor hereby leases

exclusively to Lessee, its successors and assigns, for the term

and purposes stated below, the property described below (which

property is hereinafter referred to as the "Premises"):

Claim

Black Dan Lode

Old Pennsylvania Lode

PATENTED CLAIMS

Mineral Survey

327

1632

Patent

8653 dated 1/21/1884

38548 dated 4/9/1904

Containing 19,455 acres, more or less, in T.4N., R.4E., B.H.M.,

Bear Butte Mining District, Lawrence County, South Dakota.
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1-2. Subject Minerals; Application to Future Interests. The

Premises leased hereunder includa, without limitation, any and all

minerals, metals, ores and materials of whatsoever kind and

character, except oil, gas and associated liquid hydrocarbons

(which included minerals, metals, ores and materials are herein-

after referred to as the "Subject Minerals"), in, upon, under, or

extending from or into the Premises; and any and all right,' title

and interest in or to the Premises (including Subject Minerals)

which Lessor may hereafter acquire.

1-3. Purposes. The Premises are leased to Lessee to survey,

explore for, prospect, drill for, develop, mine or otherwise

extract, stockpile, store, process, treat, remove, ship, and

market or otherwise dispose of any or all Subject Minerals in,

upon, or under the Premises; and to exercise any and all rights or

privileges granted in this Lease, or which are incident to or

which may be useful or convenient in the exercise of any of the

rights granted in this Lease.

SECTION TWO. TERM

Unless sooner terminated as provided in the Unrecorded Lease,

this Lease and all of the rights herein granted shall remain in

full force and effect for ten (10) years from the effective date

hereof (the "Primary Term"),, and as long thereafter as any mining

or processing operations are being conducted hereunder on a

continuous basis on the Premises.

SECTION THREE. NOTICES

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in

writing, delivered by personal service, or sent by registered or

certified mail, postage prepaid, return receipt requested, or

telecopy or telex, to the following addresses:
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If to Lessor: ^eraldine Borsch Pahrni
Special Adrainistratix of the Estate
of Frederick G. Borsch, deceased
Star Route B, Box 85
Piedmont, South Dakota 57769

If to Lessee: Cyprus Mines Corporation
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

Attn: Manager, Minerals Exploration-USA

I..: ' '

With a Copy Cyprus Mines Corporation
Sent To: 7000 South Yosemite Street

P.O. Box 3299
Englewood, Colorado 80155

Attn: Property Records Supervisor

SECTION FOUR. UNRECORDED AGREEMENT CONTROLLING

This Mining Lease—Memorandum for Recording is being recorded

to give constructive notice of the Mining Lease granted by Lessor

to Lessee pursuant to the terms and conditions of the Unrecorded

Lease. The incomplete statement in this Memorandum for Recording

of any of the terms and provisions of the Unrecorded Lease shall

not be deemed to amend or modify the Unrecorded Lease which shall

be the controlling instrument.

IN WITNESS WHEREOF, the parties hereto have executed this

Mining Lease - Memorandum for Recording as of the £.3 day of

fi,,/i,,Jr , 19
7

LESSOR:

eraldine Borsch Fahrni, Special
Administratrix of the Estate of
Frederick G. Borsch, Deceased

-
CYPRUS MINES CORPORATION

Attest: _ _ _

Title: .-<'• ' Title:
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INDIVIDUAL ACKNOWLEDGMENT - SOUTH DAKOTA

State of <",.**

County of
) ss.

)

On this the 33 day of /T*1*l' 19/7 f before me,
t^/ ~Y//4Jf'5r*>~ the undersigned officer, personally

appeared J-ff/>f<{<~-< &°<<sc 4 PtA<*/ known to me (or
satisfactorily proven) to be the person_ whose name;_' ff
subscribed to the within instrument and acknowledged that j£he.__
executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

JV'

.' V
.-' -*•

• •' , C.

My Commission expires

If ,

'£'

notary Public

Jtfr, &'
Typed or Printed Name

wfrf*S«ri^_

Business Address

d,

INDIVIDUAL ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of

) ss.

On this the day of , 19 , before me,
the undersigned officer, personally

known to me (orappeared
satisfactorily proven) to be the person_ whose name_
subscribed to the within instrument and acknowledged that _he_
executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



CORPORATE ACKNOWLEDGMENT -'SOUTH DA TA

State of Colorado

County of Arapahoe
) ss.
)

On this the 1st day of September , 19 83 ,
before me, Nancy L. Novotny, the undersigned officer,
personally appeared H. L. Bauer, Jr. r wno acknowledged
himself to be the Vice President of Cyprus Mines Corporation
corporation, and that he, as such Vice President , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as Vice President

In witness whereof I hereto set my hand and official seal'.

.,,•.,
..... v '/̂  '•-.,

• ..'••••»..' _ v '
, l • •. •

-.it- 1 1. -/ Av r

SEKL

Notary jPublic -

Nancy L. Novotny
Typed or Printed Name

7000 S. Yosemite Street
Englewood, Colorado 80112
Business Address

My Commission expires September 29, 1984

CORPORATE ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of
) ss.
)

On this the day of
before me,
personally appeared
himself to be the
corporation, and that' he, as such

, 19
the undersigned officer,

, who acknowledged
of a

, being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



MINING LEASE

STATE OF SOUTH DAKOTA

COUNTY OF LAWREHCE

LEASE is made this 2Q day of (J^THIS MINING LLCADE* is maae U U A S c~ ~> uay \ji. \ JUJ^SM//y s\ »
"^ //^-'v-i.

19 &3 by and between JjSERALDINE BORSCH FAHRNI, SPECIAL

ADMINISTRATRIX OF THE ESTATE OF FREDERICK G. BORSCH,. DECEASED

(hereinafter collectively referred to as "Lessor," whether one or

more) , whose address is Star Route B, Box 85, Piedmont, South

Dakota 57769, and CYPRUS MINES CORPORATION, a Delaware Corporation

(hereinafter referred to as "Lessee"), whose address is 7000 South

Yosemite Street, P.O. Box 3299, Englewood, Colorado 80155.

IN CONSIDERATION OF the rentals, royalties, covenants and

agreements set forth in this Lease, the sufficiency of which

Lessor hereby acknowledges, Lessor and Lessee agree as follows:

SECTION ONE. GRANT AND DESCRIPTION

1-1. Exclusive Lease. Lessor hereby leases exclusively to

Lessee, its successors and assigns, for the term and purposes

stated below, the property described below (which property is

hereinafter referred to as the "Premises").

PATENTED CLAIMS

Claim Mineral Survey ' Patent

Barrett Lode 1681 40997 dated 6/12/1905

Containing 3.99 acres, more or less, in T.4N., R.4E., B.H.M., Bear

Butte Mining District, Lawrence County, South Dakota.

1-2. Subject Minerals; Application to Future Interests. The

Premises leased hereunder include, without limitation, any and all

minerals, metals, ores and materials of whatsoever kind and
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character, except oil, gas and associated liquid hydrocarbons

(which included minerals, metals, ores and materials are herein-

after referred to as the "Subject Minerals") , in, upon, under or

extending from or into the Premises; and any and all right, title

and interest in or to the Premises (including Subject Minerals)

which Lessor may hereafter acquire.

1-3. Purposes. The Premises are leased to Lessee to survey,

explore for, prospect, drill for, develop, mine or otherwise

extract, stockpile, store, process, treat, remove, ship, and

market or otherwise dispose of any or all Subject Minerals in,

upon, or under the Premises (hereinafter referred to, individually

or together, as the "Operations"); and to exercise any and all

rights or privileges granted in this Lease, or which are incident

to or which may be useful or convenient in the exercise of any of

the rights granted in this Lease.

1-4. Lessee's Discretion in Operations. The Operations and

connected activities hereunder shall be performed only to the

extent Lessee in its sole discretion deems desirable or

convenient, and at such times and locations, and by or with such

methods, as Lessee may deem desirable or convenient in its sole

discretion. In consideration of the annual payments to be paid to

Lessor under Section Three herein, Lessor agrees that Lessee shall

be under no obligation during the term of this Lease to perform

any Operations on the Premises except for the express obligations

of this Lease, including the provisions of Section Three relating

to Evaluation Expenditures. Without limitation, Lessee shall have

the right in its sole discretion: (a) to prospect by drilling,

seismic or other geophysical methods; to mine by any method or

methods deemed desirable or convenient, including underground,

open pit, strip, solution and leaching; and to process and treat

the Subject Minerals by leaching or otherwise, either underground,

on the surface or in processing plants; (b) to make all such

excavations, pits, shafts, and openings on the Premises, and to
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inject such gas, waters, other fluids, air, and other substances

into the subsurface strata of the Premises, as may be desirable or

convenient for or in connection with the Operations; (c) to

stockpile, store or dispose of on the Premises ore, waste, earth,

tailings and other material resulting from the Operations,

whatever its sources; and (d) to place, construct, use, maintain,

repair, replace, relocate on and remove from the Premises such

buildings, shops, plants, vehicles, equipment, communication

facilities, power facilities and transmission lines, roadways

(including existing roadways) and other transportation facilities

(including railways, pipelines, tramways, cable and conveyor

lines), ponds, tanks, reservoirs, ditches, mills, processing

plants, and other structures, works and improvements as may be

desirable or convenient from time to time for or in connection

with the Operations and (e) the right to use so much of the

surface and subsurface of the Premises as may be reasonably

necessary in Lessee's sole judgment to exercise the rights and

privileges granted by this Lease.

1-5. Operations on Adjacent Lands. Lessee shall have the

right to remove the Subject Minerals from the Premises through or

by means of shafts, tunnels, pits and openings in or upon property

adjoining or in the vicinity of the Premises which is not owned by

Lessor. Lessee shall have the right to use the Premises and any

and all works and improvements thereon for or in connection with

Operations on lands in the vicinity of the Premises, whether or

not contiguous (including for the disposal of waste materials),

and to construct and use additional facilities on the Premises for

said purposes. Such right will continue after the expiration of

this Lease for so long as Lessee concludes that continued use of

the Premises or works or improvements thereon is desirable or

convenient in connection with such Operations on lands in the

vicinity of the Premises; provided that, in the event such right

is so continued, Lessee may extend this Lease as to the portion of

the Premises desirable or convenient to the enjoyment of such
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right by notifying Lessor and paying the annual payments in the

same amount and in the same manner set out in Section Three.

1-6. Water Use. Lessee shall have the free use of all water

and water rights in and on the Premises to the extent Lessee deems

reasonably necessary for its Operations, insofar as Lessor is able

to grant such right, excluding Lessor's water wells and' water

impounded by Lessor. Lessee shall also have the r igtit

independently to secure water rights and in that connection to

explore for, file for and appropriate water on or off the Premises

for use in or in connection with the Operations. Lessee shall

have the right, in its sole discretion, to develop, drill for,

divert, transport and store water on or off the Premises and to

construct, use, maintain, repair and remove from the Premises such

ditches, pipelines, ponds, dams, reservoirs and other structures,

works and improvements as may be desirable or convenient in

exercising Lessee's rights under this paragraph. Lessee agrees to

exercise diligence at all times to use no more water than in its

judgment is required and further agrees to use all reasonable

means of preventing waste of water.

1-7. Ingress and Egress. Lessor grants to Lessee the right

to use all rights-of-way for ingress to and egress from the

Premises which it is within the power of Lessor to grant, together

with the right to construct roads across such rights-of-way to

assist Lessee in conducting its Operations, provided that Lessee

shall consult with Lessor as to the least intrusive routes.

SECTION TWO: TERM OP LEASE

2-1. Term. Unless sooner terminated as hereinafter '

provided, this Lease and all of the rights herein granted shall

remain in full force and effect for ten (10) years from the

effective date hereof (the "Primary Term") and as long thereafter

as any mining or processing operations are being conducted
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hereunder on a continuous basis on the Premises. For this

purpose, mining or processing operations shall be deemed

continuous so long as all such operations do not cease for a

period of more than one hundred eighty (180) consecutive days,

excluding periods of force majeure as provided hereafter. In the

event Lessee is unable to obtain a satisfactory market for Subject
1 1 l ,

Minerals discovered or produced on the Premises, and as a result

Lessee delays commencement of mining or processing operations

beyond the end of the Primary Term, or from time to time suspends

such operations after the end of the Primary Term, this Lease

shall not expire or terminate during such period of lack of market

but may be extended by Lessee's continuing payment of annual

payments under Section Three. Lessee shall use diligence in

searching for a satisfactory market for the Subject Minerals

during such lack-of-market periods, and when a satisfactory market

becomes available Lessee shall have a reasonable time thereafter

within which to begin or renew mining or processing operations.

2-2. Surrender. Lessee may at any time and from time to

time execute and deliver to Lessor a release or releases covering

all or any portion or portions of the Premises, and thereby

terminate this Lease as to all or such portion or portions,

provided that the annual payments in Section Three shall not be

reduced by a partial termination.

SECTION THREE. CONSIDERATION

»

3-1. Initial Payment. Promptly following execution of this

Lease by Lessor and Lessee, Lessee shall pay to Lessor the sum of

One Thousand Dollars ($1,000.00).

3-2. Advance Minimum Royalty. Lessee shall make the

following advance minimum royalty payments on or before the

specified annual anniversary dates of this Lease:
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Amount

First anniversary date $ 2,500.00

Second anniversary date $ 2,500.00

Third anniversary date $ 2,500.00

Fourth anniversary date $ 2,500.00

Fifth anniversary date through $ 5,000.00
the Fourteenth anniversary date ; , ,

Fifteenth anniversary date and each $ 10,000.00 _,_,,
anniversary date thereafter

Annual payments made pursuant to the above schedule and the

payment made to Lessor upon execution of this Lease shall

constitute prepayment of and advances against payment of produc-

tion royalties that may become payable. Lessee may credit the

payment made upon execution and all annual advance royalties

against production royalties accruing at any time until said

payment and annual advance royalties have been fully credited

against production royalties.

3-3. Termination. Acreage changes resulting from partial

termination will not reduce the annual payments as provided above.

If this Lease expires or is terminated as to all of the Premises,

Lessee shall not be required to pay any annual payments accruing

after the effective date of expiration or termination.

3-4. Evaluation Expenditures. Beginning on the date of

execution hereof, Lessee shall expend on the Premises or on any

adjacent property controlled by Lessee as Evaluation Expenditures •

a total of Three Hundred Thousand Dollars ($300,000.00) prior to

the second anniversary date of this Lease, provided, however, that

a minimum expenditure of Ten Thousand Dollars ($10,000.00) shall

be made directly on the Premises, or other property leased to

Lessee by Lessor, in Lawrence County, South Dakota, prior to the

first anniversary date of this Lease. "Evaluation Expenditures"

shall be deemed to mean and include the costs of evaluation,

further exploring, and developing the Premises or adjacent
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property controlled by Lessee including the drilling, excavating

and searching by all recognized prospecting techniques; sampling,

assaying, testing and evaluating materials removed therefrom;

mapping, platting, surveying; constructing and maintaining camps,

roads, works and structures necessary to carry out evaluation,

sampling or testing; all title curative and other land work; all
••'.:' ''• • '•

studies required to develop a mine and all work that may be
. i .»-.-' -

required for preparing a mine for operation, including the opening

of a mine, the construction and installation of operating

facilities and the procurement of labor, materials, tools, equip-

ment, machinery and supplies necessary thereto.

Evaluation Expenditures made by Lessee on the Premises in

satisfaction of the above requirement shall be evidenced by the

mailing to Lessor of a report setting forth such expenditures by

Lessee. Evaluation Expenditures made by Lessee on the Premises or

any adjacent property controlled by Lessee shall be evidenced by

the mailing to Lessor of a report setting forth such expenditures

during the first two anniversary years by Lessee.

3-5. Applicability of Other Provisions. The foregoing

obligations for annual payments are subject to all of the pro-

visions of this Lease, including, without limitation, the lesser

interest provisions.

SECTION FOUR. PRODUCTION ROYALTIES

4-1. Production Royalty.

(a) Lessee hereby agrees to pay to Lessor a production

royalty of five percent (5%) of the Net Value of all Subject

Minerals, including ores, metals, concentrates and mineral

products derived from the Premises. As used herein, the term "Net

Value" means the gross returns realized by and paid or credited to

Lessee from the sale of such Subject Minerals, including ores,

metals, concentrates, and mineral products to a mill, smelter, or



other purchaser, user or consumer other than Lessee, after

deduction of all charges for treatment in the smelting process

(including handling, processing, penalties, and other processor

deductions) and less sales brokerage costs and actual costs of

transportation (including freight, insurance, transaction taxes,

handling, port, demurrage, delay, and forwarding expenses incurred

by reason of or in the course of such transportation) of such

Subject Minerals, to the mill, smelter, or other purchaser, user

or consumer. The term "Smelter" means conventional smelters, as

well as any other type of production plant used in lieu of a

conventional smelter to reduce ores or concentrates.

(b) Lessee may, but is not obligated to, beneficiate, mill,

sort, concentrate, refine, smelt, or otherwise process and upgrade

the Subject Minerals, including ores, metals or mineral products

derived prior to sale, transfer, or conveyance to a purchaser,

user, or consumer other than Lessee. Any upgrading beyond the

concentrate state (the stage at which beneficiation, milling,

sorting, and concentrating has yielded concentrate in the form

usually commercially marketable) shall be done for Lessee's sole

benefit, risk and account, and the mineral products taken by

Lessee for such upgrading shall be deemed, for the purpose of com-

puting Net Value and royalties payable thereon only, and not

otherwise, to have been sold at the mean of quotations for the

concentrate so taken for the month of such takings as reported in

"Metals Week" published by McGraw-Hill, Inc. In the event such

quotations are not published therein or such publication ceases or

suspended, then such mineral products shall be deemed to have been

sold at the mean of the quotations for concentrate of the type so

taken for the month of such taking as may be reported in such

other publication or source as is generally recognized in the

industry as reflecting the quotations at which such concentrates

are currently being offered for sale and purchase, or in the

absence of such a publication, by such other means as may

establish such quotations to the end that in determining the Net

Value of such concentrates as are not sold by Lessee, but are
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taken by it, the price received for such concentrates shall be
•

deemed to be the mean of prices at which concentrates of the same

types are currently being offered for sale and purchase between

unaffiliated parties. Lessee shall not be liable for mineral

values lost in such processing under sound engineering practices.

Lessee shall be permitted to sell concentrates in the form usually
- >... > •• . '•

commercially marketable to its parent company or any subsidiary of
: J*-- -

its parent company (more than 50 percent owned by said parent

company) , provided that such sales shall be considered, solely for

the purpose of computing Net Value and royalties thereon, to have

been sold at prices and on terms no less favorable than those

which would be extended to an unaffiliated third party under

similar circumstances.

4-2. Measurement and Mixing. All Subject Minerals for which

a royalty is payable shall be weighed or measured, sampled and

analyzed in accordance with good practice. Upon request to

Lessee, and at Lessor's expense, Lessor shall have the right to

have a representative present at the time samples are taken.

After such measurement, Lessee may mix or commingle such ores,

materials or products with ores, materials or products from other

property.

4-3. Time of Payment . Production royalties, when payable,

shall accrue monthly at the end of each calendar month, and shall

become due and payable quarterly on the fifteenth day of each

month following the last day of the calendar quarter in which the

same accrue. Said payments shall be accompanied by a settlement

sheet showing in reasonable detail the quantities and grades of

the minerals, concentrates, and other mineral products processed

by Lessee for the preceding calendar quarter; the proceeds of

sale, costs, and other deductions; and other pertinent information

in sufficient detail to explain the calculation of the production

royalty payment.



4-4. Statements. All production royalty payments shall be

considered final and in full satisfaction of all obligations of

Lessee with respect thereto, unless Lessor gives Lessee written

notice describing and setting forth a specific objection to the

calculation thereof within sixty (60) days after receipt by Lessor

of the quarterly statement herein provided for. If Lessor objects
-1 •• >•,. ~.

to a particular quarterly statement as herein provided, Lessor

shall, for a period of thirty (30) days after Lessee's receipt of

notice of such objection, have the right, upon reasonable notice

and at a reasonable time, to have Lessee's accounts and records

relating to calculation of the quarterly statement in question

audited by a certified public accountant acceptable to Lessor and

to Lessee. If such audit determines that there has been a

deficiency or an excess in the payment made to Lessor, such

deficiency or excess shall be resolved by adjusting the next

quarterly production royalty payment due hereunder. Lessor shall

pay all costs of such audit. All books and records used by Lessee

to calculate production royalties due hereunder shall be kept in

accordance with generally accepted accounting principles. Failure

on the part of Lessor to make claim on Lessee for adjustment in

such period shall establish the correctness and preclude the

filing of exceptions thereto or making of claims for adjustment

thereon.

4-5. Tailings. The production royalties provided for herein

shall be the total payments due Lessor for Subject Minerals mined

and removed from the Premises by Lessee hereunder. With respect

to any mill tailings or other residues remaining after processing

ores hereunder, it is agreed that Lessor shall have no interest in

such tailings or residues, and Lessee shall be deemed to be the

owner of such materials. Any such materials which remain on any

part of the Premises for a period of one year after the effective

expiration or termination of this Lease as to such part shall

become the property of Lessor, but Lessee shall not be relieved of
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compliance with all applicable regulations concerning the disposal

of such tailings or residues.

SECTION FIVE. MANNER OP PAYMENT

5-1. Agent for Payments. Lessor hereby designates Norwest

Bank Black Hills, N.A., Account Number _ ,:i witft; a

mailing address of P.O. Box 526, Deadwood, South Dakota 57732,, ,_as

its depository bank (hereinafter the "Bank") to act as its agent

to receive from Lessee all payments due under the terms hereof,

and all such payments may be made by paying or tendering the same

to the Bank for Lessor's credit, and the Bank shall continue as

the depository for all payments hereunder regardless of any

changes in ownership of the Premises or Production Royalty and

regardless of any changes in the right to receive any payment due

hereunder. All charges of the Bank shall be for Lessor's account.

A single payment or tender to the Bank shall be made for each

installment of production royalties, annual payments, or surface

damages due hereunder, and such payment shall effectively and for

all purposes whatsoever constitute full payment of the amount due

to Lessor to the same extent as if made to Lessor directly.

Lessee shall not be responsible to identify or to make payments to

any successors, heirs or assigns of Lessor and Lessor agrees to

indemnify, defend and hold harmless from and against any and all

loss, claims, damage or liability, including reasonable attorneys'

fees and other expenses, arising out of the ownership of the

production royalties or the entitlement to the proceeds thereof,

or the right to receive any annual payment due hereunder. In the

event the Bank (or any successor bank) should fail, liquidate or

be succeeded by another bank, or for any reason fail or refuse to

accept royalties or any payment due hereunder, or should the

owners of all rights to payments hereunder desire to designate

another depository bank, then Lessee shall have no obligation to

make payment or tender of payments until thirty (30) days after



said persons shall deliver to Lessee a proper instrument naming a

bank as agent to receive such payments or tenders. Lessee shall

not be responsible for the proper distribution of annual payments,

production royalties or surface damage payments to Lessor.

SECTION SIX. OPERATIONS AND DAMAGES

6-1. Standard of Operations. Lessee agrees that all

Operations affecting the interests of Lessor under this Lease

shall be conducted in a good and miner-like manner and in

compliance with all applicable and valid laws, rules, regulations

and orders of governmental authorities having jurisdiction over

the Premises or Operations hereunder (including, without

limitation, Workmen's Compensation Laws).

6-2. Damages. The compensation herein provided to Lessor

shall be deemed to be full payment to Lessor for any damage which

may be caused to the Premises by Lessee's Operations hereunder so

long as Lessee conducts its Operations in a reasonable and prudent

manner without negligence on the part of Lessee; provided,

however, Lessee agrees to reimburse Lessor for actual damage to or

destruction of roads, fences, ditches, buildings, growing crops,

livestock and personal property, if any, belonging to Lessor

caused by the Operations, or, in the sole discretion of Lessee, to

replace or repair any property that has been so damaged or

destroyed.

6-3. Reclamation. Lessee shall comply with all applicable

and valid governmental laws, rules, regulations and orders

governing reclamation of the Premises and restoration of the

surface of the Premises. Lessee agrees to pay Lessor for each

acre of surface land destroyed or permanently damaged the Fair

Market Value (pro rated for partial acres) within thirty days of

the completion of any reclamation.
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6-4. Determination of Peonages. Fair market value or actual

damages shall be determined as follows: (i) by mutual agreement of

the parties; or (ii) if the parties cannot agree upon the fair

market value or actual damages, by one (1) qualified appraiser

mutually selected by Lessee and Lessor; or (iii) if Lessee and

Lessor cannot mutually agree upon a fair market value, actual

damages or the selection of one (1) appraiser, by averaging the

values determined by three (3) qualified appraisers, one appointed

by Lessor, one appointed by Lessee and the third selected by the

two (2) appraisers appointed by the parties. It is expressly

agreed and understood by the parties hereto that any determination

of actual damages or fair market value shall not include any

values that would otherwise be included which are attributable to

mineral value or to mineral exploration, development or mining, or

any other use, the value attributable to which results from any

such mineral exploration, development or mining. The cost of

determining the fair market value or actual damages shall be

shared equally by the parties. Compensation paid by Lessee to

Lessor hereunder shall constitute full and complete payment for

such damage or destruction for the then remaining term of this

Agreement.

6-5. Indemnity From Third-Party Claims. Lessee agrees to

hold Lessor harmless from all claims and demands arising directly

out of the Operations that may be asserted by third-parties,

unless Lessor, or any person or instrumentality acting in its

behalf shall have been a contributing cause to the event giving

rise to such claim or demand. Lessor agrees to cooperate with

Lessee in the conduct of any suits stemming from claims and

demands under this paragraph.

6-6. Removal of Equipment, Etc. Lessee shall have the

right, but not the obligation unless otherwise required by law, to

remove, within one year after expiration or termination of this

Lease as to any part of the Premises, all property, fixtures and
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structures erected or placed by Lessee on such part. Lessee shall

also have the right to remove, during the one year period, all ore

and product mined or extracted by Lessee during the term hereof.

All roads and bridges built on any part of the Premises, along

with any water right initiated or established by Lessee, the point

of surface diversion or ground water withdrawal of which is on

such part, will upon the expiration or termination of the tease" as

to such part, if the surface rights of the Premises are owned''"by

Lessor, become the property of Lessor, without cost.

6-7. Inspection. Lessor or Lessor's duly appointed

representative shall have the right, exercisable at all reasonable

times and in a reasonable manner so as not to interfere with the

Operations, to go upon the Premises, and workings and improvements

thereon, for the purpose of examining and inspecting the same, and

to have access to production records and records of mill settle-

ments pertinent and necessary for substantiating the compliance of

Lessee with the provisions of this Lease. Lessee shall not be

obligated to furnish to Lessor any internal proprietary data,

including but not limited to information which includes

interpretive data. Such right shall be exercised at Lessor's own

risk and expense and Lessor shall hold Lessee harmless from all

claims for damages sustained by Lessor or Lessor's agents or

employees while in or upon the Premises herein permitted, unless

such damages arise as a result of the negligence of Lessee.

6-8. Confidentiality. Lessor agrees to treat all

information acquired as a result of Operations conducted under

this Lease as confidential, and further agrees that Lessor shall

not use Lessee's name, its parent, subsidiaries, affiliates, or

partners in any public statement or press release; and shall make

no press releases, public statements, or public announcements of

any sort concerning this Lease or the Operations and activities of

Lessee with respect thereto, except with the prior consent of

Lessee or as required by law.
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SECTION SEVEN. WARRANTIES AND LESSER INTERESTS

7-1. Warranty. Lessor hereby warrants and agrees to defend

the title to the Premises, but only against all persons lawfully

claiming by, through or under the Lessor, but not otherwise.

Lessor further represents and warrants that the Premises are free
• i . ' '•• , .

and clear of all liens, encumbrances and agreements of third

parties; that all necessary approvals and prerequisites have been

duly obtained authorizing the execution of this "Lease by it; and

that it has the full right, power and capacity to enter into this

Lease on the terms and conditions contained herein.

7-2. Lesser Interest. In the event Lessor owns an interest

in the Premises less than the entire and undivided mineral estate,

whether or not such lesser interest is referred to herein, then

the production royalties, annual payments, and damages under

Paragraphs 6-2 and 6-3 shall be proportionately reduced and paid

to Lessor only in the proportion the Lessor's interest therein

bears to the whole and undivided mineral estate in the Premises.

Lessor shall be entitled to retain only such proportion of the

moneys previously paid to Lessor hereunder as Lessor's said

interest bears to the whole and undivided mineral estate in the

Premises, and Lessee shall be entitled to offset all other moneys

previously paid Lessor hereunder against monetary obligations

which thereafter become due and payable to Lessor hereunder.

Nothing in this paragraph is intended to impair Lessee's rights

under the warranty in Paragraph 7-1 in the event of failure of

title.

7-3. Homestead Exemption . Lessors hereby expressly waives

and releases all rights, exemptions and benefits under or by

virtue of any homestead, homestead exemption, dower, curtesy or

community property laws now or hereafter applicable or in force in

the jurisdiction in which the Premises are located.
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7-4. Redemption of Liens . Lessor agrees to pay promptly

upon the demand of a creditor any mortgages, taxes, or other lines

on the Premises, except where Lessor in good faith disputes the

obligation. Lessee, at its option, may discharge any mortgages,

taxes, or other liens on the Premises, either in whole or in part,

in the event of default by Lessor, and be subrogated to the right

of the holder thereof. Such subrogated rights may be enforced

against Lessor in any court of competent jurisdiction. In case ""of

payment of any such mortgage, taxes or other liens by Lessee, in

addition to the right of subrogation herein granted, Lessee shall

also have the right to retain any monetary obligations which may

become due Lessor hereunder, and to repay Lessee therefrom, and

the retention of such moneys by Lessee shall have the same effect

as if paid to the Lessor in whose behalf payment of any mortgage,

taxes or other liens were made.

SECTION EIGHT. TAXES

8-1. Taxes . Lessor agrees to pay promptly when due all ad

valorem taxes on and assessments against the Premises and all

taxes resulting from Lessor's use of the Premises, except as

hereinafter provided. Lessee agrees, during the term of the

Lease, to pay promptly when due all taxes levied and assessed upon

any improvements and machinery placed by Lessee on the Premises,

and any increase in ad valorem taxes on the Premises which are a

direct result of Lessee's Operations. As to any taxes measured by

production that are now or may hereafter be levied or computed on

the amount or value of ores produced during the term of this

Lease, Lessor and Lessee shall bear their pro rata share, provided

that, where the tax is levied or computed on the value of the ores

produced, the pro rata share of Lessor shall be determined by

multiplying the gross amount of royalties paid to Lessor during

the taxing period by the applicable tax rate, the balance of the

tax being Lessee's pro rata share. Both Lessor and Lessee shall

have the right in good faith to contest any tax or assessment,
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whether payable by Lessor or Lessee, but shall not permit the

Premises or any improvements or personal property thereon to be

sold for such taxes or assessments.

SECTION NINE. DEFAULT, FORCE MAJEURE AND DISPUTES

9-1. Default. Excepting payment of annual payments or

production royalty as provided in Section Three of this Lease, as

to which Lessee shall have ten (10) days to cure, failure by

Lessee to perform or comply with any of the other terms,

provisions or conditions of this Lease, expressed or implied,

including payment of other monetary obligations, shall not auto-

matically terminate this Lease nor render it null or void. In

case of such default, Lessor may notify Lessee in writing of such

breach, and Lessee shall have a period of sixty days after receipt

of such notice within which to commence activities which, to be

diligently pursued, will cure the default, provided that the

period of time for remedying such default shall be extended by any

time that Lessee is prevented from acting because of force

majeure.

9-2. Force Majeure. The failure to perform or to comply

•with any of the covenants or conditions hereof, either expressed

or implied, on the part of the Lessee shall not be a ground for

cancellation or termination or forfeiture hereof during such time

as such failure to perform is caused, or compliance is prevented,

by storms, droughts or other severe weather, fire, floods,

washouts or landslides; accidents, mill shutdown, damage to or

destruction of mill or mill plant facilities, or inability after

diligent effort to obtain competent labor service or material,

civil or military disorders, insurrection or riots, strikes,

lockouts or other labor disturbances, laws, orders, rules, regula-

tions, or legal actions; acts of God; or any other cause whatso-

ever beyond the control of Lessee, and Lessee shall be excused

from, and not be held liable for, such failure to perform or to
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comply. If Lessee is prevented from engaging in development,

mining, or processing operations by any such cause, the time of

such delay or interruption shall not be counted against Lessee,

anything in this Lease to the contrary notwithstanding, and this

Lease shall be extended while and so long as Lessee is so

prevented from conducting such operations. Lessee shall notify

Lessor of any event of force majeure as soon as possible' after

affected thereby. Force majeure shall not excuse Lessee from

making annual payments under Section 3-2 of this Lease.

9-3. Disputes or Adverse Claims. In case of suit, adverse

claim, dispute or question as to the ownership of the Premises or

of the annual payments or production royalties (or any interest

therein) payable under this Lease, Lessee shall not be in default

in payment thereof until such suit, claim, dispute or question has

been finally disposed of, and Lessee shall have sixty (60) days

after being furnished with instruments evidencing such settlement,

or other proof sufficient in Lessee's opinion, to settle such

question, within which to make payment. Should the rights or

interest granted Lessee hereunder be disputed, it shall not be

counted against Lessee either as affecting the term of the Lease

(which shall be extended by the period of dispute) or for any

other purpose, and Lessee may withhold the making of all payments

due Lessor hereunder without interest until there is a final

adjudication or other determination of such dispute.

9-4. Cessation of Production. Lessor and Lessee expressly

agree that no implied covenant or condition whatsoever shall be

read into this Lease relating to evaluation, development, mining,

or production, or the time thereof, or to any operations of Lessee

hereunder, or to the measure of diligence thereof, except as

specifically provided in this Lease. If at any time or times

Lessee, after commencing production, desires to shut down or cease

production for any reason, it shall have the right to do so

without terminating this Lease.
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SECTION TEN. ASSIGNMENT

10-1. Assignment. The rights and estate of either party may

be transferred or assigned in whole or in part; provided that

Lessor may not transfer or assign his right to annual payments or

royalties hereunder separately and apart from Lessor's interest in

the Premises; and provided that no change or division '"in 'the

ownership of the Premises shall be binding on Lessee until thirty

(30) days after receipt of notice by Lessee, together with a

certified copy of the recorded instrument or instruments

evidencing such change or division. Notwithstanding the above, no

change or division in ownership of the Premises shall operate to

enlarge the obligations or diminish the rights of Lessee under

this Lease. In the event this Lease shall be transferred or

assigned as to a part or parts of the Premises, and the Lessee, or

assignee or assignees of any part or parts, shall fail or make

default in the payment of the proportionate part of the annual

payments, production royalties, or damages due from him or them or

otherwise breach any covenants contained herein, such default

shall not operate to defeat or affect this Lease insofar as it

covers any other part or parts of the Premises. Assignment of

this Lease by Lessee shall, to the extent of such assignment,

relieve and discharge the Lessee of all obligations hereunder

which have not theretofore become due.

10-2. Binding Effect. All of the covenants and terms of this

Lease shall run with the land and shall inure to the benefit of,

and be binding upon, the parties hereto and their respective

heirs, successors and assigns.

SECTION ELEVEN. OTHER PROVISIONS

11.1 Notices. All notices and demands of any kind which

either party may require or desire to give or serve on the other

shall be made in writing, delivered by personal service or sent by
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registered or certified mail, postage prepaid, return receipt

requested, or telecopy or telex, to the following addresses:

If to Lessor: "tSeraldine Borsch Fahrni,
Special Administratrix of the Estate
of Frederick G. Borsch, deceased
Star Route B, Box 85
Piedmont, South Dakota 57769

If to Lessee: Cyprus Mines Corporation -i-•'•
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155
Attn: Manager, Minerals Exploration-USA

With a Copy Cyprus Mines Corporation
Sent To: 7000 South Yosemite Street

P.O. Box 3299
Englewood, Colorado 80155
Attn: Property Records Supervisor

11-2. Counterpart Leases. This Lease may be executed in any

number of counterparts and shall be binding upon all owners of

interests in the Premises executing the same or a counterpart

hereof, whether or not named herein as one of the Lessors, and

whether or not other owners of interests in the Premises have

executed other counterparts or have not entered into this Lease.

This instrument constitutes the entire agreement between the

parties hereto, and all parties executing this instrument have

received a copy of it.

11-3. Further Acts. Each party, upon the request of the

other, agrees to perform such further acts and to execute and

deliver such other documents as are reasonably necessary to carry

out the provisions of this Lease. Lessor also agrees to cooperate

at all times with Lessee in any reasonable manner to assist Lessee

in the effecting of the purpose of this Lease.
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11-4. Severance. Should any portion of this Lease be

declared invalid and unenforceable, then such portion shall be

deemed to be severed from this Lease and shall not affect the

remainder thereof.

11-5. Construction. When required by the context, the

singular shall include the plural and vice versa; the' terms

"Lessor" and "Lessee" shall include their respective heiJcrs,

personal representatives, successors and assigns.

11.6. Recordation. This Lease shall not be recorded.

Concurrently with the Lease, the parties shall execute and record

a Memorandum for Recording in the form attached hereto as

Exhibit "A."

11-7 Governing Law. This Lease shall be governed by the law

of the State of South Dakota.

IN WITNESS WHEREOF, this Mining Lease is executed as of the

day of

LESSOR:

e Borsch Fahrni,
Special Administratrix of the Estate
of Frederick G. Borsch, Deceased

CYPRUS MINES CORPORATION

Attest: - _ - By:

Title: _ •-- _ Title:
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INDIVIDUAL ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of

) ss,

On this the ff ? day of ' 19̂ ? , before me,

the undersigned officer, personally

known to me (orappeared
satisfactorily proven) to be the person_ whose name1^1 '____
subscribed to the within instrument and acknowledged that __he_
executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

A/

SEAL

My Commission expires

Public

Typed or Printed Name

Business Address

INDIVIDUAL ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of

On this the

) ss.

, 19 , before me,day of
the undersigned officer, personally

appeared known to me (or
satisfactorily proven) to be the person_ whose name_
subscribed to the within instrument and acknowledged that _he_
executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

Notary Public

SEAL

Typed or Printed Name

Business Address

My Commission expires



CORPORA1?1* ACKNOWLEDGMENT - SOUTH D/

State of Colorado

County of Arapahoe
) ss.
)

On this the 1st day of September , 19 83,
before me, Nancy L. Novotny, the undersigned officer,
personally appeared H. L. Bauer, Jr. , who acknowledged
himself to be the Vice President ofCyprus Mines Corporation
corporation, and that he, as such Vice President , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as Vice President

In witness whereof I hereto set my hand and official seal'. '

Notary Public

Nancy L. Novotny
Typed or Printed Name

7000 S. Yosemite Street
Englewood, Colorado 80112
Business Address

My Commission expires September 29, 1984

CORPORATE ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of
) ss.

day ofOn this the
before me, the undersigned officer,
personally appeared , who acknowledged
himself to be the of a
corporation, and that he, as such , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires
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EXHIBIT A

MINING LEASE — MEMORANDUM FOR RECORDING

STATE OF SOUTH DAKOTA

COUNTY OF LAWREHCE

THIS MINING LEASE — Memorandum for Recording is made this

day of _ /A^ u r i _ / 19 j? by and between Geraldine

Borsch Fahrni, Special Administratrix of the Estate of Frederick

G. Borsch, deceased, (hereinafter collectively referred to as

"Lessor," whether one or more), whose address is Star Route B, Box

85, Piedmont, South Dakota 57769, and CYPRUS MINES CORPORATION, a

Delaware Corporation (hereinafter referred to as "Lessee"), whose

address is 7000 South Yosemite Street, P.O. Box 3299, Englewood,

Colorado 80155.

IN CONSIDERATION OF the rentals, royalties, covenants and

agreements set forth in this Lease, the sufficiency of which

Lessor hereby acknowledges, Lessor and Lessee agree as follows:

SECTION ONE. GRANT AND DESCRIPTION

1-1. Exclusive Lease. Pursuant to the terms and conditions

of that certain unrecorded Mining Lease of even date herewith

(Unrecorded Lease) between Lessor and Lessee, Lessor hereby leases

exclusively to Lessee, its successors and assigns, for the term

and purposes stated below, the property described below (which

property is hereinafter referred to as the "Premises"):

PATENTED CLAIMS

_ Claim _ Mineral Survey _ Patent _

Barrett Lode 1681 40997 dated 6/12/1905

Containing 3.99 acres, more or less, in T.4N., R.4E., B.H.M., Bear

Butte Mining District, Lawrence County, South Dakota.



1-2. Subject Minerals; Application to Future Interests. The

Premises leased hereunder include, without limitation, any and all

minerals, metals, ores and materials of whatsoever kind and

character, except oil, gas and associated liquid hydrocarbons

(which included minerals, metals, ores and materials are herein-

after referred to as the "Subject Minerals"), in, upon, under, or

extending from or into the Premises; and any and all rightv title

and interest in or to the Premises (including Subject Minerals.)

which Lessor may hereafter acquire.

1-3. Purposes. The Premises are leased to Lessee to survey,

explore for, prospect, drill for, develop, mine or otherwise

extract, stockpile, store, process, treat, remove, ship, and

market or otherwise dispose of any or all Subject Minerals in,

upon, or under the Premises; and to exercise any and all rights or

privileges granted in this Lease, or which are incident to or

which may be useful or convenient in the exercise of any of the

rights granted in this Lease.

SECTION TWO. TERM

Unless sooner terminated as provided in the Unrecorded Lease,

this Lease and all of the rights herein granted shall remain in

full force and effect for ten (10) years from the effective date

hereof (the "Primary Term"), and as long thereafter as any mining

or processing operations are being conducted hereunder on a

continuous basis on the Premises.

SECTION THREE. NOTICES

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in

writing, delivered by personal service, or sent by registered or

certified mail, postage prepaid, return receipt requested, or

telecopy or telex, to the following addresses:

-2-



If to Lessor

If to Lessee;

With a Copy
Sent To:

Borsch Fahrni
Special Adrainistratix of the Estate
of Frederick G. Borsch, deceased
Star Route B, Box 85
Piedmont, South Dakota 57769

Cyprus Mines Corporation
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155
Attn: Manager, Minerals Exploration-USA

,. t _ . - i

Cyprus Mines Corporation
7000 South Yosemite Street
P.O. Box 3299
Englewood, Colorado 80155

Attn: Property Records Supervisor

SECTION FOUR. UNRECORDED AGREEMENT CONTROLLING

This Mining Lease — Memorandum for Recording is being recorded

to give constructive notice of the Mining Lease granted by Lessor

to Lessee pursuant to the terms and conditions of the Unrecorded

Lease. The incomplete statement in this Memorandum for Recording

of any of the terms and provisions of the Unrecorded Lease shall

not be deemed to amend or modify the Unrecorded Lease which shall

be the controlling instrument.

IN WITNESS WHEREOF, the parties hereto have executed this
_ /*

Mining Lease - Memorandum for Recording as of the Zy " day of

, 19

LESSOR:

Geraldine Borsch Fahrni, Special
Administratrix of the Estate of
Frederick G. Borsch, Deceased

CYPRUS MINES CORPORATION

Attest: By:
\

Title: Title:

-3-



INDIVIDUAL ACKNOWLEDGMENT - SOOTH DAKOTA

State of

County of

) ss.

)

On this the 23 " day of /Â $ *T x 19£L' before me,
r/<rv> A/> Ĵ /A Try**""" the undersigned officer, personally

known to me (orappeared ^
satisfactorily proven) to be the person__ whose name_ '/'4
subscribed to the within instrument and acknowledged that £_he__
.executed the same for the purposes therein contained.

In witness whereof I hereunto set

SEAL

My Commission expires

nd and official seal.

Notary/Public

V
Typed or Printed Name

Business Address

INDIVIDUAL ACKNOWLEDGMENT - SOOTH DAKOTA

State of

) ss.

County of

On this the day of , 19 , before me,
the undersigned officer, personally

appeared known to me (or
satisfactorily proven) to be the person_ whose name_
subscribed to the within instrument and acknowledged that _he_
executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



CORPORAT ACKNOWLEDGMENT -' SOUTH TA

State of Colorado

County of Arapahoe
) ss.
)

On this the 1st day of September r 19 83 ,
before me, Nancy L. Novotny, the undersigned officer,
personally appeared H. L. Bauer, Jr. , who acknowledged
himself to be the Vice President ofcyprus Mines Corporation
corporation, and that he, as such vice President , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as vice President

i ..'
In witness whereof I hereto set my hand and official seal.

-/ '?>
Notary Public

Nancy L. Novotny

-> \c .-o .-
~ "

Typed or Printed Name

7000 S. Yosemite Street
Enalewood. Colorado 80112
Business Address

My Commission expires September 29. 1984

CORPORATE ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of
) ss.
)

On this the day of
before me,
personally appeared
himself to be the
corporation, and that he, as such

, 19
the undersigned officer,

, who acknowledged
of a

being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



MINING LEASE—MEMORANDUM FOR RECORDING

STATE OF SOUTH DAKOTA

COUNTY OF LAWREHCE

THIS MINING LEASE—Memorandum for Recording is made this

day of CuAau&X i 19 &J by and between (^eraldine f ̂T,

Borsch Fahrni, Special Administratrix of the Estate of Frederick

G. Borsch, deceased, (hereinafter collectively referred to as

"Lessor," whether one or more), whose address is Star Route B, Box

85, Piedmont, South Dakota 57769, and CYPRUS MINES CORPORATION, a

Delaware Corporation (hereinafter referred to as "Lessee"), whose

address is 7000 South Yosemite Street, P.O. Box 3299, Englewood,

Colorado 80155.

IN CONSIDERATION OF the rentals, royalties, covenants and

agreements set forth in this Lease, the sufficiency of which

Lessor hereby acknowledges, Lessor and Lessee agree as follows:

SECTION ONE. GRART AND DESCRIPTION

1-1. Exclusive Lease« Pursuant to the terms and conditions

of that certain unrecorded Mining Lease of even date herewith

(Unrecorded Lease) between Lessor and Lessee, Lessor hereby leases

exclusively to Lessee, its successors and assigns, for the term

and purposes stated below, the property described below (which

property is hereinafter referred to as the "Premises"):

PATENTED CLAIMS

Claim Mineral Survey Patent

Barrett Lode 1681 40997 dated 6/12/1905

Containing 3.99 acres, more or less, in T.4N., R.4E., B.H.M., Bear

Butte Mining District, Lawrence County, South Dakota.

COCA-01-119



1-2. Subject Minerals; Application to Future Interests. The

Premises leased hereunder include, without limitation, any and all

minerals, metals, ores and materials of whatsoever kind and

character, except oil, gas and associated liquid hydrocarbons

(which included minerals, metals, ores and materials are herein-

after referred to as the "Subject Minerals"), in, upon, under, or

extending from or into the Premises; and any and all right, title

and interest in or to the Premises (including Subject Minerals)
, : jĵ  .. ,

which Lessor may hereafter acquire.
•«

1-3. Purposes. The Premises are leased to Lessee to survey,

explore for, prospect, drill for, develop, mine or otherwise

extract, stockpile, store, process, treat, remove, ship, and

market or otherwise dispose of any or all Subject Minerals in,

upon, or under the Premises; and to exercise any and all rights or

privileges granted in this Lease, or which are incident to or

which may be useful or convenient in the exercise of any of the

rights granted in this Lease.

SECTION TWO. TERM

Unless sooner terminated as provided in the Unrecorded Lease,

this Lease and all of the rights herein granted shall remain in

full force and effect for ten (10) years from the effective date

hereof (the "Primary Term"), and as long thereafter as any mining

or processing operations are being conducted hereunder on a

continuous basis on the Premises.

SECTION THREE. NOTICES

All notices and demands of any kind which either party may

require or desire to give or serve on the other shall be made in

writing, delivered by personal service, or sent by registered or

certified mail, postage prepaid, return receipt requested, or

telecopy or telex, to the following addresses:

-2-



If to Lessor: ^eraldine Borsch Fahrni
Special Administratix of the Estate
of Frederick G. Borsch, deceased
Star Route B, Box 85
Piedmont, South Dakota 57769

If to Lessee: Cyprus Mines Corporation
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155

Attn: Manager, Minerals Exploration-USA

With a Copy Cyprus Mines Corporation
Sent To: 7000 South Yosemite Street

P.O. Box 3299
Englewood, Colorado 80155

Attn: Property Records Supervisor

SECTION FOUR. UNRECORDED AGREEMENT CONTROLLING

This Mining Lease—Memorandum for Recording is being recorded

to give constructive notice of the Mining Lease granted by Lessor

to Lessee pursuant to the terms and conditions of the Unrecorded

Lease. The incomplete statement in this Memorandum for Recording
•

of any of the terms and provisions of the Unrecorded Lease shall

not be deemed to amend or modify the Unrecorded Lease which shall

be the controlling instrument.

IN WITNESS WHEREOF, the parties hereto have executed this

Mining Lease - Memorandum for Recording as of the *IQ day of

LESSOR:

/Seraldine Borsch Fahrni, Special
Administratrix of the Estate of
Frederick G. Borsch, Deceased

LJ
CYPRUS MINES CORPORATION

Attest: s _ ; _ By: '

Title: ' Title: V



INDIVIDUAL ACKNOWLEDGMENT - SOOTH DAKOTA

State of

County of

)
) ss,

)

/ ,On this the 2°) " day of f«?»6 / , 19_____, before me,

\jc n (fi> ' ' yYAffaff̂  the undersigned officer, personally

known to me (orappeared fi4/</t^t /W<c/ _ _
"^~ / '

satisfactorily proven) to be the person__ whose name-__ '//

subscribed to the within instrument and acknowledged that

executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

SEAL

Public

Typed or Printed Name

* .. / '.
• S

Business Address

.jMy_)Comm.is,sion expires

INDIVIDOAL ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of

) ss.

On this the day of , 19 , before me,
the undersigned officer, personally

appeared known to me (or
satisfactorily proven) to be the person__ whose name_
subscribed to the within instrument and acknowledged that _he_
executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



CORPORA? ACKNOWLEDGMENT -'SOOTH DA TA

State of Colorado

County of Arapahoe

)
) ss.
)

On this the 1st day of September , 1983 ,
before me, Nancy L. Novotny, the undersigned officer,
personally appeared H. L. Bauer, Jr. , who acknowledged
himself to be the Vice President of Cyprus Mines Corporation
corporation, and that he, as such Vice President , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing . the name of the
corporation by himself as Vice President

. t i t-

In witness whereof I hereto set my hand and official seal.

Notary Public

Nancy L. Novotny
Typed or Printed Name

7000 S. Yosemite Street
Enqlewood, Colorado 80112

Business Address

My Commission expires September 29, 1984

CORPORATE ACKNOWLEDGMENT - SOUTH DAKOTA

State of

County of
) ss.
)

On this the day of , 19 ,
before me, the undersigned officer,
personally appeared , who acknowledged
himself to be the of a
corporation, and that he, as such , being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as

In witness whereof I hereto set my hand and official seal.

Notary Public

SEAL
Typed or Printed Name

Business Address

My Commission expires



STATE OF SOUTH DAKOTA ) IN CIRCUIT COURT
) SS.

COUNTY OF LAWRENCE ) EIGHTH JUDICIAL CIRCUIT

Civ. #83-39
IN THE MATTER OF THE ESTATE
OF FREDERICK G. BORSCH, ORDER AUTHORIZING AND APPROVING
Deceased MINERAL LEASES

The above-entitled matter having come for hearing before this

Court upon the Petition of Geraldine Borsch Fahrni, Special Adminis-

tratrix of the Estate of Frederick G. Borsch, deceased, pursuant

to Order of the Court dated August 11, 1983, with the Special

Administratrix appearing in person and with her attorney, Jon

Mattson, of Deadwood, South Dakota, and Allen Herbert appearing

in person, and the Court having reviewed the PETITION TO AUTHORIZE

MINING LEASES and being satisfied that the Mining Leases are in the

best interest of the Estate and that it is impractical for the

Estate to explore the land for mining purposes; and it appearing

that Notice of Hearing on the Petition has been given as required

by law; and there being no opposition to the PETITION TO AUTHORIZE

MINING LEASES: and the Court being further advised in the premises;

NOW THEREFORE, IT IS HEREBY ORDERED that Geraldine Borsch

Fahrni, Special Administratrix of the Estate of Frederick G. Borsch,

deceased, is hereby authorized to execute a Mining Lease with

Cyprus Mines Corporation, a Delaware corporation, covering the

Barrett Lode, Mineral Survey 1681, Patent 40997 dated 6-12-1905,

and another Mining Lease with Cyprus Mines Corporation, a Delaware

corporation, covering the Black Dan Lode, Mineral Survey 327,

Patent 8653 dated 1-21-1884 and the Old Pennsylvania Lode, Mineral
*•'

Survey 1632, Patent 38548 dated 4-9-1904, under terras and conditions

similar to the Mining Leases attached to the Petition of Geraldine

Borsch Fahrni, Special A d m i n i s t r a t r i x , .ind that said Mining Leases
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as attached to the Petition of Geraldine Borsch Fahrni, Special

Administratrix, are hereby approved.

<X/ day of August, 1983.

BY THE C&URT:

Dated this

lifrcuit Co6ft Judge

ATTEST:

Deputy

STATE OF :OU7H DAKOTA
COUNTY OF LAWRENCE
I hereby certify (hat I h»ve carefully compared
l^.e within in 'rumen! with the original now en
(lie in my oir.'ce and lhal it is • true and correct
cjpy 01' |;':e .'Ame and l'<9 whole thereof, in-
cluding the filing thereon and ume ii new i.i
1-li forco and effect.

D=,ed AUR
B.. CyE.DjS

/o'S^^^
'I ~ Qf\ -f JL'l'J'

^CX^AA^W
AUG291983



CERTIFICATE OF LOCATION

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington. Agent for Cyprus Mines Corp.

has located the ~" JEN I " Loda Mining Claim, and by this certificate, and by
right of discovery and location, claim 1500 feet, linear and horizontal measurement
along the vein thereof, with all it's dips, angles and variations as allowed by law,

feet on said vein running M3S *3o'\*/ from the discovery notice and
feet running 3 3»"$o'& from the discovery notice together wHh -300

feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines c-f said claim, situated in the

Mining District, County of Lawrence and State of South Dakota,
located in the Mff /<4 Ant? rwg SE '/4

T.-4 N , R._d_J__, _B_la,ck_ Hi 1Js P.M., and described by the metes and bounds as fellows,
to-wit:

Beginning at Corner 1; whence the U.S.L.M. No. *? bears S*\09
Thence. S 3S°3O'E ~IfO feet t.o the E"A*T Xme dleMTE

~££T •
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

S So" 3o'
S o~-»* 30*
55-4° jo'
N ac

N
N

3o' w
3o' W
jo' e
30' £

feet to the
•7so ^eet to Corner 2;
3oo feet to the SOUTH END
3oo ""set to Corner 3;
iyo feet to the Wear 5n>s
Tfo feet to Corner 4;
700 feet to the Mottrx EMD
3oo feet to Conner.!, the point of beginning.

MAP OF CLAIM

U.S.L.M.
Mo.1

1" = 500'

Said lode was located on M«4/

Dated: CJ
'nnr MQ

? n.- " , T$8

, 1982

OH 9:

'• • ' ••> YWJNNE C. FOREMAN
/LAWRENCE COUNTY

**•-" -REGISTER OF DEEDS

Cyprus Mines Corp./Ja subsidiary of
.'Vriocc Minerals Co.
7000 So. Yosemite St.
Englewood, CO 80155

COCA-01-120

, agent



CERTIFICATE OF LOCATION

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington. Agent for Cyprus Mines Corp.

has located the Lode Mining Claim, and by this certificate, and by
right of discovery"and location, claim 1500 ^eet, linear and horizontal measurement
along the vein thereof, with all it's dips, angles and variations as allowed by law,

feet on said vein running N> 3a~°3Q' W from the discovery notice and
feet running S ag'ao'e from the discovery notice together with _3oo__

feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines of said claim, situated in the

Mining District, County of Lawrence and State of South Dakota,
located in the N| E Y4- AHO rue

5 35° aro' 6"
H 5*4* Jfo* E
H iT4» Jo' B
N 3S' 3o' ̂

5 5-4* 3o'
5 S"4« 30'

ro feet to the Sne

T.4-̂ ., R.4 F. > Black Hills P.M., and described by the metes and bounds as follows,
to-wit:

Beginning at Corner 1; whence the U.S.L.M. No. ̂  bears S^O'ffq'E, »s*67
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

73-0 feet to Corner 2;
goo feet to the

_feet to Corner 3;
feet to the EAST

73TO feet to Corner 4;
300 feet to the
360 feet to Corner. ]-, the point of beginning.

MAP OF CLAIM

1" = 500'

DOCJ
U.S.L.M.
Mo. <\

I98ZJUL-6 HH 9=35i

YVONNE C. FORE MAN
LAWRENCE COUNTY

_ ROISTER OF DEEOS

»

Said lode was located on

Dated: 10

27.

1932

1982

Cyprus Mines Corp.,
Amoco Minerals Co.
7000 So. Yosemite St.
Enclewood, CO 80155

ubsidiary of
agent



CERTIFICATE OF LOCATION

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington. Agent for Cyprus Mines Corp.

has located the JEN 3* Lode Mining Claim, and by this certificate, and by
right of discovery and location, claim 1500 feet, linear and horizontal measure-nc-nt
along the vein thereof, with all it's dips, angles and variations as allowed by ""aw,

US' feet on said vein running N 3S°ao'W from the discovery notice and
feet running S3S"0 30' E from the discovery notice together with 300

feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines of said claim, situated in the

Mining District, County of Lawrence, and State of South Dakota,
located in the SE

T.«4 fs/., R.4 E. » Slack Hills P.M., and described by the metes and bounds as follows,
to-wit:

Beginning at Corner 1; whence the U.S.L.M. No. °( bears
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

N
hi
N
N

30'
30*
30'
30'
3o* \
30'
30 '

_feet to the
"feet to Corner 2;

S«oe

3oo feet to the SOUTH
300 feet to Corner 3;
7fO feet to the Wfirsr_
•7JTQ feet to Corner 4;
300 feet to the NORTH END

J880

soo feet to Corner 1-, the point of beginning.

MAP OF CLAIM

• r]f ">* »-^ ' *
oi ,'\ t'A ; };-

• - . ' • - . o>

U-'S.L.M.

DOC.

1" = 500'

I9P2JUL-6 f lH 9 = 3 6

YVONNE C. FOREMAN
LAWRENCE COUNTY
REGISTER OF DEEDS

«tft«_Jt 3.00
oT«

Said lode was located on

Dated: 10

zz.

, 1982

1982
, agent

Cyprus Mines Corp.̂ -ja subsidiary of
Amoco Minerals Co.
7000 So. Yosemite St.
Englewood, CO 80155



CERTIFICATE OF LOCATION (.J

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington. Aoent for Cyprus Mines Corp.

has located the JEN «4- _ Lode Mining Claim, and by this certificate, and by
right of discovery and location, claim 1500 feet, linear and horizontal measurement
along the vein thereof, with all it's dips, angles and variations as allowed by law,

feet on said vein running M ĵ 'so'W from the discovery notice and
feet running 5 3S°3o'e from the discovery notice together withop

_

feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines of said claim, situated in the

_ Minina District, County of Lawrence _ and State of South Dakota,
located in the ME r-4 trccT/oNt 4 AUD TUB NW /4

T.-4M. R.4 E.« Black Hills
to-wi t:

P.M., and described by the metes and bounds as follows,

Beginning at Corner 1; whence the U.S.L.M. No. ̂  bears
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

szs'so'e
S3S* 30'e.
N 5"4' 30' E

75"O

N 35« JO'W

_feet to the WEST SIDE <
"feet to Corner 2;
"feet to the SOUTH END
"feet to Corner 3;

Ol°33'e, l880

ro feet to the EAST ^
•7SO feet to Corner 4;
JOQ feet to the NQR.TVA t
3oo feet to Corner.1, the point of beginning.

~: C' -i
'

MAP OF CLAIM

DllC.

1" = 500'

W2 JUL -6 RH 9". 39
VVONNE C.FOREMAN
LAWRENCE COUNTY
REGISTER Of- nfcEDS

.-> • -n

Said lode was located on MAVzz

Dated: -J 10 , 1982

1982
•z^^X

Cyprus Mines Corp.,
Amoco Minerals Co.
7000 So. Yosemite St.
Englewood, CO 80155

agent
subsidiary of



CERTIFICATE OF LOCATION

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington. Agent for Cyprus Mines Corp.

has located the JEN S~ Lode Mining Claim, and by this certificate, and by
right of discovery and location, claim 1500 feet, linear and horizontal measurement
along the vein thereof, with all it's dips, angles and variations as allowed by law,

zS" feet on said vein running 3~3S°3o'E from the discovery notice and
feet running N 3^° ao'w from the discovery notice together with

feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines of said claim, situated in the

Mining District, County of Lawrence and State of South Dakota,
located in the Nig Ĵ j. AMD T-HC N V !/4 ggc-rion fe

Black Hills P.M., and described by the metes and bounds as follows,
to-wit:

Beginning at Corner 1; whence the U.S.L.M. No. 3O°oo'E
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

30' W
30' W
3o' W

3o'E

bears S
7so feet to the EAST 5">oe
7fo feet to Corner 2;
~3oo feet to the KJQRTH END
3oo feet to Corner 3;

_feet to the Wear 5".or
feet to Corner 4;

"feet to the sot/rn EHO ,
_feet to Corner. 1-, the point of beginning.

FEET'

MAP OF CLAIM

x
<N:

, '- • .-•'r>'
. •>>.. .... ^>

1" = 500'

o

1982 JUL-6 RH 3^0

YVONNE C. FOREMAN
LAWRENCE COUNTY
REGISTER OF DEEDS

Said lode was located on

Dated <Q

2."2- , 1982

, 1982
Cyprus Mines Corp.
Amoco Minerals Co.
7000 So. Yosemite St.
Englewood, CO 80155

, agent
subsidiary of



CERTIFICATE; OF LOCATION

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington. Agent for Cyprus Mines Corp.

has located the JEN 6 Lode Mining Claim, and by this certificate, and by
right of discovery and location, claim 1500 feet, linear and horizontal measurement
along the vein thereof, with all it's dips, angles and variations as allowed by law,

2S~ feet on said vein running 5 36cJQ'e from the discovery notice and
feet running K! 3̂ *30' vj from the discovery notice together with

feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines of said claim, situated in the

Mining District, County of Lawrence and State of South Dakota,
located in the N E */*$. SECTION! k>

Black Hills P.M., and described by the metes and bounds as follows,T.«4N., R.4 E. .
to-wit:

Beginning at Corner 1; whence the U.S.L.M. No.
Thence
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

30' W

M 54* 30' E
Nl ,S40 30* E
5 35* 30* e

^ bears 5" -3o* oo E
iso feet to the Wear SIDB
-t&o feet to Corner 2;

_feet to the N|QRTH

FEET;

3oo feet to Corner 3;

-7s~o
SOP

feet to the EAQT- Sit>e
feet to Corner 4;
feet to the SOUTH
feet to Corner V, the point of beginning.

MAP OF CLAIM

*&'-.*<

^ s ns A
->VA

ks—•i ' - - .c-1

U.S.L.M.
KJ0.q

DCC. NO..
1" = 500'

igJzJUL-6 AH 3:

YVONNE C. FOREMAN
LAWRENCE COUNTY
REGISTER OF DEEDS

JUx.4f2.oo

Said lode was located on MA/ ZZ

Dated: 10 , 1982

1982
agent

Cyprus Mines Corp.
Amoco Minerals Co.
7000 So. Yosemite St.
Englewood, CO 80155

aTaubsidiary of



c CERTIFICATE V? LOCATION (,,.,;

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington, Agent for Cyprus Mines Corp.

has located the JEN ~7 lode Mining Claim, and by this certificate, and by
right of discovery and location, claim 1500 feet, linear and horizontal measurement
along the vein thereof, with all it's dips, angles and variations as allowed by law,

feet on said vein running s 3^° 3o'£T from the discovery notice and
feet running M^g" so' vJ from the discovery notice together with "300

feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines of said claim, situated in the

Mining .District, County of Lawrence and State of South Dakota,
.^MO TH£ SW Y4 f SE^TIOKI 31 i~T S M. . A\l D >N THE ME 7*4 ,located in the SE

T.4 N.» D"4_JL_» Black J-iil Is P.M., and described by the metes and bounds as fol lows,
to-wit:

Beginning at Corner 1; whence the U.S.L.M. No..^ bears 3" os° zz'\dt
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

H

S
3

M S-

' W
So'
30'

7S-Q feet to the gAyr Sroc
iso feet to Corner 2;
3oa feet to the Mogr*
3oo feet to Corner 3;
ISP feet to the y/srsr SIDE-

feet to Corner 4;
2oo feet to the _Savcr"

_feet to Corner 1, the point of beginning.

MAP OF CLAIM

r* ""?>.j .. :t

" = 500'

••' '" ^'^ i o

, . - • ' J <- /rv,1

o- \*

&r
I, t\.j L M.

I91JZJUL-6 RH 9--U2

YVONNE C.FOREMAN
LAWRENCE COUNTY
REGISTER OF DEEDS

&

Said lode was located on MAY*

Dated: '0 , 1982

1982
aqent

Cyprus Mines Cortj, a subsidiary of
Amoco Minerals Co.
7000 So. Yosemite St.
Englewood, CO 80155



CERTIFICATE OF LOCATION

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington. Agent for Cyprus Mines Corp.

has located the JEN °( _ Lode Mining Claim, and by this certificate, and by
right of discovery and location, claim 1500 feet, linear and horizontal measurement
along the vein thereof, with all it's dips, angles and variations as allowed by law,

feet on said vein running N 41 "E _ from the discovery notice and
feet running S fcfe*

_

from the discovery notice together with_
feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines of said claim, situated in the

_ Mining District, County of Lawrence _ and State of South Dakota,
located in the N W /4 Sec-no^ 8 AMO IN THE NE V4 sgg-rion 7 _

Black Hills P.M., and described by the metes and bounds as follows,T.*f N. R.4 E.»
to-wit:

Beginning at Corner 1; whence the U.S.L.M. No.-O bears u'zi'w 0,4 peer;
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

5 zs's:
s 23° e
S (.1*° W
7 lb* W
M JS3° W
M Z3* W
N fofc' E
H <»{,* E

/go feet to the EAST End Center;
_i_£O_feet to Corner 2;
-/•ro feet to the SOUTH Side Center;
ifo feet to Corner 3;
iso feet to the Wg*r End Center;
iso feet to Corner 4;
-igo feet to the M»RTH Side Center;

o feet to Corner. 1-, the point of beginning.

.r-f. .'••no'

2JUL-6 RH 9:i*3

YVONNE C. FOREMAN
LAWRENCE COUNTY
REGISTER OF DEEDS

3.oo'

' /*•

Said lode was located on

Dated:

Z3

, 1982

1982
aaent

Cyprus Mines Corp..ja subsidiary of
Amoco Minerals Co.(

7000 So. Yosemite St.
Englewood, CO 80155



CERTIFICATE OF LOCATION

KNOW ALL MEN BY THESE PRESENTS, that Brad Wellington. Agent for Cyprus Mines Corp.

has located the JEN JQ Lode Mining Claim, and by this certificate, and by
right of discovery and location, claim 1500 feet, linear and horizontal measurement
along the vein thereof, with all it's dips, angles and variations as allowed by law,

-7 nT feet on said vein running s 30° ET from the discovery notice and
feet running M 3o° w/ from the discovery notice together with

feet on each side of the middle of said vein at the surface, and all veins, lodes,
ledges, deposits and surface ground within the lines of said claim, situated in the

Mining^Distrlct, County of Lawrence and State of South Dakota,
/4.located in the Nig

NW~F4

to-wit:
R.4 E.> Black Hills P.M., and described by the metes and bounds as follows,

Beginning at Corner 1; whence the U.S.L.M. No...17 bears
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,
Thence,

W
W

W
M fcb" £
M fcfc° e
s so" e

feet to the SOUTH End Center;
iyo feet to Corner 2;
-yyp "̂ eet to the WCST Side Center;
TA-O feet to Corner 3;
iso feet to the Megrn End Center;
iyo feet to Corner 4;
•7 go feet to the EAST Side Center;

3T2..

•7go feet to Corner 1-, the point of beginning.

MAP OF CLAIM

1" = 500'

19

NO

)2JUL-6 flH 9:^

YVONNE C. FOREMAN
LAWRENCE COUNTY
REGISTER OF DEEDS

'

Said lode was located on MAY* Z3 1982

Dated: JO , 1982

,
Cyprus Mines Corp., a^aubsi diary of
Amoco Minerals Co.
7000 So. Yosemite St.
Englewood, CO 80155

, agent
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^ \\>s^^^ ĵS~>V'..:> A^UBSIDtARY, OF
1 ̂ -̂̂ C::̂ ^\ , \. \ ^v—--—r-

"'K

Slr»wb
-—Cfcrnct'Ourv

^o°-

A

°o .

-r—:-.

ANl).
' ARE 300

.
0

K N. V Mtney.
ft \

\

A

SJ-

^-L

r ' i-..'.

v*-. ^i • • -

<c ^
\ •c>

&/ s > BM

-5*00
*o° /

^s
/'

vTM

19 X\\*^s \ \ 20

\
538b

S.

21 •

•^3«'»J
vS1

V

^

V

rsA

x—

Temahswk Country Club

:S

?
C- \

.;« .̂/_

\Ti-^\ . i ^ U^

\^ I ̂  ^/ v \!..i / f<<

//\ , \ • ' / ' • ' :
'' •..^v-,-.-^V-^--^-

y •• I x». y'̂  • ^.

X ' - ' ^ V
\/

^ \

"ICan

^•*-
O

.

-



ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS:

THAT, CONGDON AND CAREY, LTD. 5, a Colorado lim-
ited partnership (hereinafter referred to as "Assignor"),
for and in consideration of the sum of Ten and No/100
Dollars ($10.00) and other good and valuable consideration
in hand paid, the receipt and sufficiency of which are
hereby acknowledged, does hereby bargain, sell, assign,
transfer, set over and convey unto the partners of Assignor
in the proportions set forth on Exhibit A attached hereto
(hereinafter collectively referred to as "Assignee"), as a
non-interest bearing production payment (the "Production
Payment"), 10% of Assignor's Net Revenue Interest, as
defined herein, in all minerals, metals, ore concentrates
and other products produced, saved and marketed from and
under the terms of each lease or other property described in
Exhibit B attached hereto (the "Leases"), and the lands
described in such Leases (the "Properties"), until Assignee
shall have received the aggregate of $720,835.67 (the
"Primary Sum").

The Production Payment herein assigned is subject
to the following terms, provisions and conditions, to-wit:

1. When the Primary Sum has been received by
Assignee, the Production Payment shall be fully discharged
and all rights, titles and interests assigned to Assignee
herein shall terminate, and Assignee shall, upon request,
execute and deliver all necessary and proper acquittances,
releases and reassignments; provided, however, that the
Production Payment shall in any event terminate whenever 21
years less one day shall have elapsed after the death of the
survivor of all descendants of Assignee who are living on
the date hereof.

2. Assignee shall look solely to the minerals,
metals, ore concentrates and other products produced, saved
and marketed from the Leases and Properties and/or the sale,
lease or other disposition of the Leases and Properties
pursuant to paragraph 4 for the satisfaction and discharge
of the Production Payment, and Assignor shall never be
personally liable for the payment and discharge thereof.

3. No Production Payment shall be paid or accrue
until Assignor shall have received from its Net Revenue
Interest with respect to the Properties payments equal to
all funds expended by Assignor on or in connection with the
Leases and the Properties from and after January 1, 1983
together with interest thereon at the rate of 2 percent over
the prime rate of IntraWest Bank of Denver in effect from
time to time, and in the event that such recoupment shall
occur but thereafter funds expended by Assignor on or in
connection with the Leases and the Properties shall exceed
such payments received by Assignor, no Production Payment
shall again be paid or accrue until such recoupment is again
achieved.

4. Net Revenue Interest shall mean Assignor's
share of cash revenues from the Leases and the Properties in
excess of all cash costs, expenses and expenditures allo-
cable to such revenue share to the extent that such cash
costs, expenses and expenditures are not included in funds
expended which are subject to recoupment in paragraph 3

COCA-01-121



hereof. In the event of any sale, lease or other disposi-
tion of the Leases and the Properties or of any portion
thereof, the transferee thereof shall take free and clear of
this Production Payment but Assignor's Net Revenue Interest
shall include the consideration received for such sale,
lease or other disposition and shall be applied to the
satisfaction and discharge of the Production Payment as set
forth herein and subject to paragraph 3 hereof.

5. The Production Payment shall be paid 30 days
following the end of each calendar quarter upon the basis of
the Net Revenue Interest for such quarter. On or before 90
days following the end of each of Assignor's fiscal years it
shall furnish to Assignee a summary of financial results for
such year upon which Assignor's Net Revenue Interest for
such year is based certified as correct by the principal
financial officer of Assignor and, if requested by Assignee,
by Assignor's regular independent certified public account-
ants. Upon receipt of such summary, Assignee at its own
expense may obtain an independent audit of Assignor's
records which form the basis for such summary. If Assignee
has not notified Assignor in writing of any objections on or
before 180 days following the end of Assignor's fiscal year,
the Production Payments for the fiscal year just ended shall
be deemed correct and accepted by Assignee.

6. No obligations, either express or implied,
shall arise by reason of this Assignment to Assignee which
shall obligate Assignor to keep and maintain the Leases or
any of them in force and effect either by the performance of
any act or the payment of rentals, compensatory royalties or
other payments.

The Production Payment shall be applicable to any
renewal, extension or new lease taken or acquired by As-
signor within a period of two years from the date of the
termination of any of the Leases as to the lands, horizons
and minerals covered by such terminated Leases and affected
by such new lease.

TO HAVE AND TO HOLD the Production Payment herein-
above assigned to Assignee for and during the term or terms
and according to the terms and conditions of the Leases.

Assignee may sell, assign or otherwise dispose of
all or any part of its interest hereunder, and the terms of
this Assignment shall inure to the benefit of the successors
and assigns of Assignee.

Notwithstanding anything.to the contrary set forth
herein, Assignor and Assignee acknowledge that Assignor will
following the execution of this Assignment assign and trans-
fer the Leases and the Properties to CoCa Mines Inc., a
Colorado corporation, which shall thereafter be deemed to
constitute the Assignor for all purposes hereunder and by
its execution hereof shall assume and carry out all of the
obligations of Assignor hereunder. Except as set forth in
paragraph 4 above, this Assignment and its terms and provi-
sions shall be binding upon the parties hereto, their
respective successors and assigns forever.

EXECUTED as of the 31st day of December, 1982.

CONGDON AND CAREY, LTD. 5

General Partner

-2-



The obligations of Assignor under this Assignment
are hereby assumed and shall be carried out by the under-
signed.

EXECUTED as of the 31st day of December, 1982.

COCA MINES INC.

By xc
x- (- President

ATTEST:

Secretary

STATE OF COLORADO

COUNTY OF DENVER
ss

On this the ^^ N l day of fiwUt-^^V' , 1983, before
me, "+&e*±-<r*: Q. J?xxp/vW _ ' '../ the undersigned
officer, personally appeared --/Kov>t.̂ s k- i^ftM^c^KJ _ who
acknowledged himself to be a General Partner of Congdon and
Carey, Ltd. 5, a Colorado limited partnership, and that he,
as such General Partner, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the partnership by himself as General
Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires,_A

n \,

s ,-

DENV:;

-3-



STATE OF COLORADO

COUNTY OF DENVER

me,
personally
. I.

appeared

_ 1983, before
signed officer,

and
who acknowledged themselves to be

thePresidentandSecretary of CoCa Mines Inc., a Colorado
corporation, and that they, as such President and Secretary,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by themselves as President and Secretary.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires:

DENVER, CC_C,1AL. J -::';:'0̂

-4-



EXHIBIT A

CONGDON AND CAREY, LTD. 5
PRODUCTION PAYMENTS

Gilt Edge

Limited Partners:
George G. Anderman $ 85,710.83
Fiduciary Trust Company of New
York, Trustee 39,174.20

Helmerich & Payne, Inc. 107,138.12
Nelson Bunker Hunt 112,984.74
Mrs. Janet W. Levy 107,138.12
John D. Macomber 36,632.09
Daniel C. Searle 27,474.06
Mrs. Mary C. Van Evera 42,855.07
Clint W. Murchison, III 13,558.38
Burk C. Murchison 6,779.18
Burk Coleman Murchison Trust B 6,779.20
Coke Anne Saunders 3,389.59
Coke Anne Murchison Trust 2 3,389.60
Coke Anne Murchison Trust 3 6,779.20
Robert Frank Murchison Trust A 6,779.18
Robert Frank Murchison Trust B 6,779.20
John D. Murchison, Jr. 9,158.43
John D. Murchison, Jr. Trust B 9,158.44
Virginia Lucille Murchison Trust 2 5,357.03
Virginia Lucille Murchison Trust 3 10,714.42
Virginia Lucille Murchison Adminis-

trative Trust 3 5,357.03
Mary Noel Lament 4,579.21
Mary Noel Murchison Trust 2 4,579.22
Mary Noel Murchison Trust 3 9,158.44
Barbara Jeanne Murchison Trust 1 4,579.21
Barbara Jeanne Murchison Trust 2 4,579.22
Barbara Jeanne Murchison Trust 3 9,158.44
Thomas E. Congdon* 15,557.91
William J. Carey* 15,557.91

$720,835.67

These sums represent contributions to the Partnership by
the General Partners during its Secondary Term when certain
Limited Partners declined to meet Calls for Funds. The
General Partners are entitled to participate in the Pro-
duction Payments with respect to these contributions. The
General Partners are not entitled to participate in the
Production Payments with respect to the $509,038.08 they
provided the Partnership for these two projects in their
capacity as General Partners.
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EXHIBIT B

GILT EDGE

T. 4N., P.. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatented mining claims in which Cyprus Mines Corporation has
acquired an 80% interest by virtue of a Joint Venture Agreement dated January
1, 1975 with Congdon and Carey, Ltd. 5, and an Assignment dated April 18, 1975
from Congdon and Carey, Ltd. 5, to Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October 16, 1974
by and between Commonwealth Mining Co. of South Dakota, lessor, and Thomas
E. Congdon, lessee.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke
St. Patrick
Summit
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Del high
Norwich

MIN. SURVEY

138
188
189
218
311
328
483
646
648
649
650
699
700
884
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)

GROSS ACREAGE

8.28
9.
2.
98
61

9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.696

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035



CLAIM

Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hattie
Gray
Louis
Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle
Summit
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Os sa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

MIN. SURVEY

1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

PATENT

26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
29566
32480
32480
30615
30615
30615
30615
30615
30615
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

GROSS ACREAGE

10.00
10.00
10.00
10.00
8.57
8.57

10.26
10.25
10.26
10.26
10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257
.806
.04
.929

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9.709
8.156
5.
5.
.691
.715

12.055
14.595
19.501
3.798

2.



2. Patented Placer Claim

CLAIM

Strawberry Creek

3. Unpa tented Lode Claims

MIN. SURVEY

712

CLAIM

*Reindeer No. 1
(Amended)

*Reindeer No. 2
(Amended)

*Reindeer No. 3
*Reindeer Fr.

(Amended)
*G1lmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest
(Amended)

Gnome
Zelda No.
Zelda No.
Zelda No.
Zelda No.
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

*Mineral Survey No. 1990

1
2
3
4

PATENT

23596

GROSS ACREAGE

19.56

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

RECORDED
BOOK PAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215
215
326
326
326
326
326
358
358
358
352

599
433
599
434
600
600
433
264
434
435
617
494
296
300
207
329
330
348
349
317
46
44
45
566

B.L.M. SERIAL NO.

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

M MC 34124
M MC 34125
M MC 34126
M MC 34127

(SD)
(SD)
(SD)
(SD)
(SD)
(SD)

M MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

M MC 34128
M MC 34129

GROSS ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.65

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

B. Northwestern Metal Group: Lease and Option to Purchase dated September 1, 1976
by and between Northwestern Metal Company, lessor, and Congdon and Carey, Ltd.
5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr.
Argo Fr.
Comet
Eureka
Hoodo
Maverick

No. 1

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT

32166
32166
32166
32166
32166
32166
32166
32166

GROSS ACREAGE

9.327
9.119
8.384
2.844
9.848
9.569
2.888
8.627



CLAIM

C.

A.

B.

C.

May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT GROSS ACREAGE

32166
32166
32166
32166
32166
32166
32166
32166

9.752
2.584
7.644
6.383
3.935
9.323
9.102
9.013

Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda Kosel,
Petitioner of the Estate of Magdalena Waggoner, deceased, grantor, to
Cyprus Mines Corporation and Congdon and Carey, Ltd. 5, grantee.

1. Patented Lode Claims

CLAIM

Waggoner (5/8 int.)
Oro Bella (5/8 int.)
Crown Point (1/4 int.)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

MIN. SURVEY

649
648
912

MIN. SURVEY

931

PATENT

22198
22197
31848

PATENT

24135

GROSS ACREAGE

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

GROSS ACREAGE

12.56

II. Patented and unpatented mining claims in which Cyprus Mines Corporation has
100% interest (20% of which is to be assigned to Congdon and Carey, Ltd. 5).

Whitehouse Congress Group; Mining Lease dated August 7, 1982 by and between
Whitehouse Congress, Inc., lessor, and Cyprus Mines Corporation, lessee
(patented lode claim).

CLAIM

Highland Mary

MIN. SURVEY

326

PATENT

8654

GROSS ACREAGE

7.75

Willis Aye Group; Mining Lease dated August 7, 1982 by and between Willis
Aye, et ux, lessor, and Cyprus Mines Corporation, lessee (patented lode
claim).

CLAIM

Bailey

MIN. SURVEY

1871

PATENT

42922

GROSS ACREAGE

17.295

Orba and Rose Borsch Group; Mining Lease dated August 3, 1982 by and between
Orba T. Borsch, et ux, and Rose E. Borsch, lessor, and Cyprus Mines Corpora-
tion, lessee (unpatented lode claim).

4.



CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Maria 07/20/1958 342 290 M MC 32414 (SO) 16.16

D. Marcia Darland Group; Mining Lease dated August 10, 1982 by and between
Marcia A. Darland, lessor, and Cyprus Mines Corporation, lessee (unpatented
lode claims).

CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Nut
Nut Number One (1)

05/08/1976 76 1081 M MC 17030 (SD) )
05/08/1976 76 1082 M MC 17031 (SD) ) 22.31

NOTE: The area covered by these claims has been relocated November 16, 1982
as the Erik 1-4 unpatented lode claims; recordation and B.L.M. filing
is in process.

E. Jen Group: Unpatented lode claims located and owned by Cyprus Mines
Corporation.

CLAIM

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7

Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982

05/23/1982
05/23/1982

RECORDED
DOC. NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778

82-1779
82-1780

B.L.M. SERIAL NO.

M MC 88817 (SD)
M MC 88818 (SD)
M MC 88819 (SD)
M MC 88820 (SD)
M MC 38821 (SD)
M MC 88822 (SD)
M MC 88823 (SD)

M MC 88824 (SD)
M MC 88825 (SD)

GROSS ACREAGE

9.64
11.98
11.82
9.23
18.57
20.66
20.66

0.54
0.02

D!>0. I'

5.



ASSIGNMENT

Know all men by these presents, that CONGDON AND

CAREY, LTD. 5, a Colorado limited partnership ("Assignor"),

for and in consideration of the sum of ten dollars and other

good and valuable consideration, to it in hand paid by CoCa

MINES INC., a Colorado corporation ("Assignee"), the receipt

of which is hereby acknowledged, has bargained and sold and

by these presents does grant, convey, transfer and assign

unto Assignee all right, title and interest of Assignor in,

from and under the terms of each lease or other property

described in Exhibit A attached hereto and the lands des-

cribed therein.

EXECUTED as of the 31st day of December, 1982.

CONGD&N AND CAREY, LTD. 5

/̂ l
2

Thomas E. Congdim,
General Partner

STATE OF COLORADO ]
] ss.

COUNTY OF DENVER ]

On this ^ day of February, 1983, before me,
j~>. f/iPAM i the undersigned officer, personally.

appeared Thomas E. Congdon who acknowledged himself to be a
General Partner of Congdon and Carey, Ltd. 5, a Colorado
limited partnership, and that he, as such General Partner,
being authorized so to do, executed the foregoing instrument
for the purposes therein. contained, by signing the name of
the partnership by himself as General Partner.

In witness whereof, I hereunto set my hand and
official seal.

My commission expires; ^ -.'-"â  (^ ̂  ••'''? J i> _

Notary Pubi±e..

C203

COCA-01-122



EXHIBIT A

GILT EDGE

T. 4N.t P.. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatented mining claims in which Cyprus Mines Corporation has
acquired an 80% interest by virtue of a Joint Venture Agreement dated January
1, 1975 with Congdon and Carey, Ltd. 5, and an Assignment dated April 18, 1975
from Congdon and Carey, Ltd. 5, to Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October 16, 1974
by and between Commonwealth Mining Co. of South Dakota, lessor, and Thomas
E. Congdon, lessee.

1. Patented Lode Claims

CLAIM

Anchor
Rattlesnake Jack
Center Fraction
Little Giant
Montenegro
Gilt Edge
Ophir
Oro Fino
Oro Bella (3/8 int.)
Waggoner (3/8 int.)
Sunday
Two Bears
Sonora
Bismarck
Golden Star Fr.
Rush
Golden West
Moltke
St. Patrick
Summit
Mary Ellen
J.K.P.
Big Spring
Haley
Theodor
Ontario
Binghamton
True Blue
Del high
Norwich

MIN. SURVEY

138
188
189
213
311
328
483
646
648
649
650
699
700
884'
884
884
884
884
926
926
926
926
926
927
927
975
975
975
975
975

PATENT

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22661)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)

GROSS ACREAGE

8.28
9.
2.
98
61

9.77
4,
7,
9.
9.
1,
2,

48
78
99
49
155 (3/8)
8125 (3/8)

9.57
4.53
7.72

33.696

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035



CLAIM MIN. SURVEY PATENT GROSS ACREAGE

Bavaria
Walter
Franklin
Carl
Marie
White
Prussian
Hattie
Gray
Louis
Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle
Summit
Summit #1
Horn Silver
Saxonia
Saxonia Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomoh
1895
1895 No. 1
1895 No. 2
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia
Commonwealth
Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1892
1892
1892
1932
1932
1932
1932
1932

26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763
29566
32480
32480
30615
30615
30615
30615
30615
30615
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
44279
44279
44279
45703
45703
45703
45703
45703

10.00
10.00
10.00
10.00
8.57
8.57

10.26
10.25
10.26
10.26
10.26
10.26
2.626
8.43
1.46

10.270
10.214
10.257

.806
,04
,929

6.
7.
9.
10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162

,925
193
.368

8.465
17.798
10.794
19.502

.709
,156
.691
.715

12.055
14.595
19.501
3.798

5.
10.
9.

9.
8.
5.
5.

2.



2. Patented Placer Claim

CLAIM MIN. SURVEY

Strawberry Creek

3. Unpatented Lode Claims

CLAIM

712

PATENT

23596

GROSS ACREAGE

19.56

RECORDED
LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

*Re1ndeer No. 1
(Amended)

*Re1ndeer No. 2
(Amended)

*Reindeer No. 3
*Re1ndeer Fr.

(Amended)
*G1lmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest

(Amended)
Gnome
Zelda No.
Zelda No.
Zelda No.
Zelda No.
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

*Mineral Survey No. 1990

1
2
3
4

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1961

155
188
155
188
155
155
188
168
188
188
104
144
215
215
215
326
326
326
326
326
358
358
358
352

599
433
599
434
600
600
433
264
434
435
617
494
296
300
207
329
330
348
349
317
46
44
45
566

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118 (SD)
M MC 34119 (SD)

M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

M MC 34124 (SD)
M MC 34125 (SD)
M MC 34126 (SD)
M MC 34127 (SD)
M MC 34128 (SD
M MC 34129 (SD)
M MC 34130 (SD)
M MC 34131 (SD)
M MC 34132 (SD)
M MC 34133 (SD)

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66

14.92
20.66
20.66
20.66
20.66
19.9
0.96
0.54
0.78
0.54

B. Northwestern Metal Group: Lease and Option to Purchase dated September 1, 1976
by and between Northwestern Metal Company, lessor, and Congdon and Carey, Ltd.
5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr.
Argo Fr.
Comet
Eureka
Hoodo
Maverick

No. 1

MIN. SURVEY

1134
1134
1134
1134
1134
1134
1134
1134

PATENT

32166
32166
32166
32166
32166
32166
32166
32166

GROSS ACREAGE

9.
9.
327
119

8.384
2
9
9
2

844
848
569
888

8.627



CLAIM MIN. SURVEY PATENT GROSS ACREAGE

A.

C.

1134
1134
1134
1134
1134
1134
1134
1134

32166
32166
32166
32166
32166
32166
32166
32166

9.752
2.584
7.644
6.383
3.935
9.323
9.102
9.013

May
May Fr.
Nevada
Pyrlte
Pyrlte Fr.
South Ruby
Summit
Union Hill

C. Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda Kosel,
Petitioner of the Estate of Magdalena Waggoner, deceased, grantor, to
Cyprus Mines Corporation and Congdon and Carey, Ltd. 5, grantee.

1. Patented Lode Claims

CLAIM

Waggoner (5/8 int.)
Oro Bella (5/8 int.)
Crown Point (1/4 int.)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

MIN. SURVEY

649
648
912

MIN. SURVEY

931

PATENT

22198
22197
31848

PATENT

24135

GROSS ACREAGE

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

GROSS ACREAGE

12.56

II. Patented and unpatented mining claims in which Cyprus Mines Corporation has
100% interest (20% of which is to be assigned to Congdon and Carey, Ltd. 5).

Whitehouse Congress Group: Mining Lease dated August 7, 1982 by and between
Whitehouse Congress, Inc., lessor, and Cyprus Mines Corporation, lessee
(patented lode claim).

CLAIM

Highland Mary

MIN. SURVEY

326

PATENT

8654

GROSS ACREAGE

7.75

B. Willis Aye Group; Mining Lease dated August 7, 1982 by and between Willis
Aye, et ux, lessor, and Cyprus Mines Corporation, lessee (patented lode
claim).

CLAIM

Bailey

MIN. SURVEY

1871

PATENT

42922

GROSS ACREAGE

17.295

Orba and Rose Borsch Group; Mining Lease dated August 3, 1982 by and between
Orba T. Borsch, et ux, and Rose E. Borsch, lessor, and Cyprus Mines Corpora-
tion, lessee (unpatented lode claim).

4.



CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Maria 07/20/1958 342 290 M MC 32414 (SD) 16.16

D. Mar-da Parland Group; Mining Lease dated August 10, 1982 by and between
Marcia A. Darland, lessor, and Cyprus Mines Corporation, lessee (unpatented
lode claims).

CLAIM
RECORDED

LOCATED BOOK PAGE B.L.M. SERIAL NO. GROSS ACREAGE

Nut
Nut Number One (1)

05/08/1976
05/08/1976

76
76

1081
1082

M MC 17030 (SD)
M MC 17031 (SD) j 22.31

NOTE: The area covered by these claims has been relocated November 16, 1982
as the Erik 1-4 unpatented lode claims; recordation and B.L.M. filing
1s in process.

E. Jen Group; Unpatented lode claims located and owned by Cyprus Mines
Corporation.

CLAIM

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7

Jen 9
Jen 10

LOCATED

05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982
05/22/1982

05/23/1982
05/23/1982

RECORDED
DOC. NO.

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-1778

82-1779
82-1780

B.L.M. SERIAL NO.

M MC 88817 (SD)
M MC 88818 (SD)
M MC 88819 (SD)
M MC 88820 (SD)
M MC 38821 (SD)
M MC 88822 (SD)
M MC 88823 (SD)

M MC 88824 (SD)
M MC 88825 (SD)

GROSS ACREAGE

9.64
11.98
11.82
9.23
18.57
20.66
20.66

0.54
0.02

DOC. i.'C.._~-

jl-'iid-/ flH S^o
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QUIT CLAIM DEED

THIS QUIT CLAIM DEED is made and entered into as of the 23rd. day °f
August. . 1983, by and between CYPRUS MINES CORPORATION, a Delaware

corporation, with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood,
Colorado 80155, (hereinafter referred to as "Grantor") and COCA MINES INC.,
a Colorado corporation, whose address is 1100 Denver Center Building, 1776 Lincoln
Street, Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor
in interest to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS, in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to convey an undivided twenty (20%) percent
interest in that property identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby convey and quit claim to Grantees
an undivided twenty (20%) percent of its right, title, and interest in and to that
property identified on Exhibit A hereto attached, together with all rights incident
and appurtenant thereto. This quit claim deed is made without any warranties of
title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this quit claim deed
effect ive as of the date first above written.

CYPRUS MINES CORPORATION

By:
H. L. Bauer, Jr. /£--'/
Vice President

Attest:
WTHTCann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 23rd day of August , 1983, before me, rr~)n o / noun
personally appeared H. L. Bauer, Jr. arid W. H. Cann, who acknowledged themslves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Public ^

T O G O So. Yemenite Street nnp
Englewood, Colorado 80112 U U U '

My commission expires:

,. ^ - ••- ' : ^ v.' '; ;Ut AWRENCE C O U N T Y
.-::..-•--, Fees, j' • • ; '• / C / , f lc iSTER OF DEEDS

; . ^ / />
, .-•.•"••X COCA-01-123



E X H I B I T

Attached to and made a part of that certain Assignment of Interest dated
the 23rd day of August, 1983, between Cyprus Mines Corporation, Grantor, and
CoCa Mines Inc., Grantee, covering the following described unpatented lode
mining claims located in Township 4 North, Range 4 East, Sections 5, 6, and 7,
B.H.P.M., Lawrence County, South Dakota:

DATE ORIGINAL
CLAIM NAME LOCATED RECORDING INFORMATION

Jen 1 05/22/82 Document No. 82-1772

Jen 2 05/22/82 Document No. 82-1773

Jen 3 05/22/82 Document No. 82-1774

Jen 4 05/22/82 Document No. 82-1775

Jen 5 05/22/82 Document No. 82-1776

Jen 6 05/22/82 Document No. 82-1777

Jen 7 07/15/83 Document No. 83-4608

Jen 9 05/22/82 Document No. 82-1779

Jen 10 05/22/82 Document No. 82-1780

BLM
SERIAL NUMBER

M MC 88817

M MC 88818

M MC 88819

M MC 88820

M MC 88821

M MC 88822

M MC 102163

M MC 88824

M MC 88825



QUIT CLAIM DEED

THIS QbIT CLAIM DEED is made and entered into as of the pirri day of
. 1983, by and between CYPRUS MINES CORPORATION, a Delaware

corporation, with an office at 7000 South Yosemite Street, P.O. Box 3299, Englewood,
Colorado 80155, (hereinafter referred to as "Grantor") and COCA MINES INC.,
a Colorado corporation, whose address is 1100 Denver Center Building, 1775 Lincoln
Street, Denver, Colorado 80203, (hereinafter referred to as "Grantee"), successor
in interest to Congdon and Carey, Ltd. 5, a Colorado partnership.

WHEREAS, Grantor entered into a Joint Venture Agreement with Congdon
and Carey, Ltd. 5, dated January 1, 1975; and

WHEREAS,- in accordance with Paragraph 3 of the above mentioned Joint
Venture Agreement, Grantor desires to convey an undivided twenty (20%) percent
interest in that property identified on Exhibit A hereto attached, to Grantee.

NOW, THEREFORE, in consideration of the sum of ten dollars and other good
and valuable consideration, Grantor does hereby convey and quit claim to Grantees
an undivided twenty (20%) percent of its right, title, and interest in and to that
property identified on Exhibit A hereto attached, together with all rights incident
and appurtenant thereto. This quit claim deed is made without any warranties of
title, either express or implied.

IN WITNESS WHEREOF the parties hereto have executed this quit claim deed
effective as of the date first above written.

CYPRUS MINES CORPORATION

H. L. BauerflTr.
Vice President

Attest;
W. H. Cann
Secretary

STATE OF COLORADO )

COUNTY OF ARAPAHOE )

On this the 23rd day of /\uqust , 1983, before me, ^j?^^^^ cu^
personally appeared H. L. Bauer, Jr. and W. H. Cann, who acknowledged themselves
to be the Vice President and Secretary, respectively, of Cyprus Mines Corporation,
a corporation, and that they, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation
by themselves as Vice President and Secretary, respectively.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

v a
Notary Public

7000 So. Yosemite Street
Englewood, Colorado 80112

My commission expires: ,xcA. 3

COCA-01-124



E X H I B I T

Attached to and made a part of that certain Assignment of Interest dated
the 23rd day of August, 1983, between Cyprus Mines Corporation, Grantor, and
CoCa Mines Inc., Grantee, covering the following described unpatented lode
mining claims located in Township 4 North, Range 4 East, Sections 5, 6, and 7,
B.H.P.M., Lawrence County, South Dakota:

CLAIM NAME

Jen

Jen

Jen

Jen

Jen

Jen

Jen

Jen

Jen

1

2

3

4

5

6

7

9

10

DATE
LOCATED

05/22/82

05/22/82

05/22/82

05/22/82

05/22/82

05/22/82

07/15/83

05/22/82

05/22/82

ORIGINAL
RECORDING INFORMATION

Document

Document

Document

Document

Document

Document

Document

Document

Document

No.

No.

No.

No.

No.

No.

No.

No.

No.

82-1772

82-1773

82-1774

82-1775

82-1776

82-1777

83-4608

82-1779

82-1780

BLM
SERIAL NUMBER

M

M

M

M

M

M

M

M

M

MC

MC

MC

MC

MC

MC

MC

MC

MC

88817

88818

88819

88820

88821

88822

102163

88824

88825



M E M O R A N D U M

DATE: March 28, 1986

TO: R.C. Cohen

FROM: . H.J. Mathesorf

SUBJECT: Gilt Edge Sale

CoCa is a 20% joint venture partner with Cyprus Minerals Company in
the Gilt Edge property located five miles southeast of Lead, South
Dakota. The property is principally held through leaseholds with a
few minor fractional claims staked by the joint venture. A couple
of years ago CoCa and Cyprus farmed out their interest to Lacana
Mining, Inc. retaining a 7.5% net smelter returns royalty.
Underlying royalties payable to the various lessors are to be paid
out of the joint venture's royalty interest. The net effect
approximates a 1% NSR royalty to CoCa.

Lacana has spent $1.65 million on the property and is faced with an
additional $2.0 million work commitment for the period 6/1/86 -
5/31/87. In early March Lacana indicated it was turning over the
property to a recently formed Vancouver Stock Exchange company -
Brohm Resources Inc. - in which Lacana has a share ownership of
20%. The principals in Brohm approached Cyprus in early March
asking for relief on the work commitment.

On March 13, 1986 Cyprus, CoCa, and Brohm negotiated a sale of the
joint venture's leasehold interest for $1.25 million, payable on the
following terms:

1. $100,000 payable on signing.

2. $400,000 payable by July 1, 1986. No physical work to
be done on the property prior to payment.

3. $750,000 payable by December 31, 1986.

Cyprus as the managing partner is preparing the required
documentation. All payments are to be split 80/20 Cyprus/CoCa.

COCA-01-125



Gilt Edge Sale -2- March 28, 1986

CoCa's share of the sales proceeds are subject to the production
payment held by the former partners of C&C5. That payment states
that CoCa will recoup its expenditures (plus interest) on the Gilt
Edge Project out of net revenues from production or the sale of the
property, and any remaining funds are to be distributed to the C&C5
partners. Since CoCa's recoupable expenditures are less than
$40,000, the former C&C5 should be receiving something on the order
of $210,000.

Brohm and Cyprus clearly understand that CoCa's willingness to enter
into the sale is subject to approval by the CoCa Board of Directors.

/bm
1209J
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ACQU I S I T I ON AGREEMENT

THIS AGREEMENT is made and e n t e r e d i n t o as of t h i s _

day of _ , 1986, by and between GILT EDGE INC.. a South

Dakota c o r p o r a t i o n , h e r e i n a f t e r s i m p l y r e f e r r e d to as "GILT EDGE" or

" P u r c h a s e r " ; and CYPRUS MINES CORPORATION, a D e l a w a r e c o r p o r a t i o n ,

h e r e i n a f t e r s i m p l y r e f e r r e d to as "CYPRUS", and COCA MINES INC., a

C o l o r a d o c o r p o r a t i o n , h e r e i n a f t e r s i m p l y r e f e r r e d t o a s "COCA", w i t h

CYPRUS and COCA b e i n g h e r e i n a f t e r c o l l e c t i v e l y r e f e r r e d to as

"Se I l e r " .

W l T N E S S E T H

WHEREAS t h e S e l l e r , b y t h a t c e r t a i n M i n i n g Agreement (the

" M i n i n g Agreement") dated as of June 1, 1983, leased c e r t a i n m i n i n g

p r o p e r t i e s w i t h i n t h e G i l t Edge M i n i n g D i s t r i c t o f Lawrence County,

South Dakota to Lacana M i n i n g Inc. (now Lacana Gold Inc.), a

Memorandum of w h i c h was recorded in Lawrence County, South Dakota,

as Document #83-5768, on October 18, 1983, a f u l l and complete copy

of s a i d M i n i n g Agreement is a t t a c h e d hereto as E x h i b i t A; and

WHEREAS t h e o r i g i n a l p a r t i e s t o t h e M i n i n g Agreement

e n t e r e d i n t o a F i r s t Amendment to M i n i n g Agreement dated as of May

30, 1985, w i t h Lacana M i n i n g I n c . (now Lacana Gold Inc.) a c t i n g on

b e h a l f of, and for the b e n e f i t of, GILT EDGE, w h i c h Amendment to the

M i n i n g A g r e e m e n t , a copy of w h i c h is a t t a c h e d h e r e t o as E x h i b i t B,

s h a l l , u n l e s s t h e terms o f t h i s A g r e e m e n t d i c t a t e o t h e r w i s e , b e

i n c l u d e d i n a l l s u b s e q u e n t r e f e r e n c e s t o t h e M i n i n g A g r e e m e n t ; a n d

WHEREAS t h e m i n e r a l p r o p e r t i e s subject o f t h e M i n i n g

Agreement a r e c o m p r i s e d o f i n t e r e s t s i n p a t e n t e d a n d u n p a t e n t e d

1 .

COCA-01-126



3/27/86 ,'

m i n i n g c l a i m s , o t h e r p a t e n t e d p r o p e r t y , a n d l e a s e h o l d i n t e r e s t s i n

p a t e n t e d a n d u n p a t e n t e d m i n i n g c l a i m s , o t h e r p a t e n t e d p r o p e r t y , a l l

more p a r t i c u l a r l y d e s c r i b e d i n t h e M i n i n g A g r e e m e n t a n d t h e

a t t a c h m e n t s t h e r e t o , a n d w h i c h w i l l h e r e i n a f t e r c o l l e c t i v e l y b e

r e f e r r e d to as the " S u b j e c t P r o p e r t y " ; and

WHEREAS th e M i n i n g A g r e e m e n t s e t s f o r t h a n Area o f

I n t e r e s t , w h i c h "Area o f I n t e r e s t " s h a l l b e a d o p t e d b y t h e p a r t i e s

h e r e t o as a d e f i n i t i o n of l a n d area for the purposes of t h i s

Ag r eemen t; and

WHEREAS a l l o f t h e r i g h t , t i t l e a n d i n t e r e s t o f Lacana

G o l d I n c . in and to the a f o r e s a i d M i n i n g A g r e e m e n t was a s s i g n e d to

G I L T EDGE by t h a t c e r t a i n A s s i g n m e n t and A s s u m p t i o n Agreement dated

J a n u a r y 11, 1985, w h i c h was d u l y r e c o r d e d in Lawrence C o u n t y , South

Dakota, as Document #85-649, on March 13, 1985;

WHEREAS it i s n o w t h e d e s i r e o f G I L T EDGE to purchase a l l

o f t h e r i g h t , t i t l e a n d i n t e r e s t o f t h e S e l l e r i n a n d t o t h e M i n i n g

A greement, the Subject P r o p e r t y and the Area of I n t e r e s t , and the

d e s i r e o f t h e S e l l e r t o s e l l t o G I L T EDGE a l l o f i t s r i g h t , t i t l e

a nd i n t e r e s t in and to the M i n i n g Agreement, the Subject P r o p e r t y

a n d t h e Area o f I n t e r e s t , i n c l u d i n g b u t n o t l i m i t e d t o a l l i n t e r e s t s

o f a n y k i n d o r n a t u r e t o r e c e i v e r o y a l t i e s from m i n e r a l p r o d u c t i o n

t he re f rom;

NOW THEREFORE, for and in c o n s i d e r a t i o n of the sum of TEN

DOLLARS (S10.00). in hand p a i d by G I L T EDGE to the S e l l e r , the

r e c e i p t a n d s u f f i c i e n c y o f w h i c h i s acknowledged b y t h e S e l l e r , a n d

t h e o t h e r c o n s i d e r a t i o n , t e r m s , c o n d i t i o n s , c o v e n a n t s a n d p r o m i s e s

c o n t a i n e d h e r e i n , t h e p a r t i e s a g r e e a s f o l l o w s :

2 .
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1. AGREEMENT TO SELL: The S e l l e r agrees to e x c l u s i v e l y

s e l l , g r a n t , a s s i g n a n d c o n v e y , a l l o f i t s r i g h t , t i t l e a n d i n t e r e s t

i n a n d t o t h e M i n i n g A g r e e m e n t , S u b j e c t P r o p e r t y , Area o f I n t e r e s t

and any p e r s o n a l t y on the S u b j e c t P r o p e r t y or s u b j e c t of the M i n i n g

A g r e e m e n t as of the d a t e of t h i s A g r e e m e n t to G I L T EDGE in

accordance w i t h t h e terms a n d c o n d i t i o n s o f t h i s A g r e e m e n t , b y

a p p r o p r i a t e deeds, a s s i g n m e n t s , conveyances, b i l l s o f s a l e o r

o t h e r w i s e ("Conveyance Documents"), as a p p r o v e d by c o u n s e l for G I L T

EDGE, and in a form t h a t may be r e c o r d e d in Lawrence C o u n t y , South

Dakota .

It i s u n d e r s t o o d and agreed to by G I L T EDGE and the S e l l e r

t h a t such Conveyance Documents, a f t e r b e i n g approved as to form and

c o n t e n t by counsel for GILT EDGE, s h a l l be subject to the purchase

escrow p r o v i s i o n s s e t f o r t h below.

I t i s understood a n d a g r e e d t o b y S e l l e r t h a t i t w i l l

c o n t i n u e t o c o o p e r a t e w i t h G I L T EDGE i n p e r f e c t i n g t i t l e i n a n d t o

t h e Subject P r o p e r t y o r other p r o p e r t i e s w i t h i n t h e Area o f I n t e r e s t

by e x e c u t i n g any f u r t h e r and a d d i t i o n a l documents necessary to c a r r y

o u t t h e s p i r i t a n d i n t e n t o f t h i s A g reement, even a f t e r t h e c l o s i n g

of the p u r c h a s e escrow c o n t e m p l a t e d by the p r o v i s i o n s set f o r t h

be Iow.

2. PURCHASE CONSIDERATION; GILT EDGE agrees to pay to

S e l l e r t h e f o l l o w i n g amounts a s f u l l c o n s i d e r a t i o n f o r t h e i n t e r e s t s

i n t h e M i n i n g A g r e e m e n t a n d Subject P r o p e r t y conveyed t o i t b y t h e

SeI I e r s :

$100,000.00 Upon e x e c u t i o n of t h i s A g r e e m e n t

$400,000.00 On or b e f o r e J u l y 1, 1986

S750.000.00 On or b e f o r e December 31, 1986

3 .
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u n l e s s t h i s A g r e e m e n t i s sooner t e r m i n a t e d , s u r r e n d e r e d o r

f o r f e i t e d . I n t h e e v e n t t h a t t h i s A g reement i s t e r m i n a t e d ,

s u r r e n d e r e d or f o r f e i t e d any payments made by G I L T EDGE s h a l l not be

r e f u n d e d but may be r e t a i n e d by the S e l l e r as r e a s o n a b l e r e n t a l .

3. ABATEMENT OF SELECTED PROVI SIGNS OF M l N l N G AGREEMENT:

Upon e x e c u t i o n o f t h i s A g r e e m e n t , a n d u n t i l t h e c o m p l e t i o n o f t h e

p u r c h a s e o f a l l t h e i n t e r e s t o f t h e S e l l e r i n t h e M i n i n g Agreement

a n d S u b j e c t P r o p e r t y t h a t w i l l c u l m i n a t e w i t h t h e c l o s i n g o f t h e

p u r c h a s e escrow a r r a n g e m e n t set f o r t h below, GILT EDGE s h a l l have

t h e r i g h t t o c o n t i n u e p o s s e s s i o n , e x p l o r a t i o n , d e v e l o p m e n t a n d

m i n i n g o f t h e Subject P r o p e r t y t h a t i t a c q u i r e d u n d e r , a n d i n

a c c o r d a n c e w i t h , t h e M i n i n g A g r e e m e n t , w i t h o u t b e i n g o b l i g a t e d under

S e c t i o n s 4.2, 4.3, or 4.4 to S e l l e r , or any o t h e r p r o v i s i o n

r e q u i r i n g payments to S e l l e r o r work commitments.

4. WARRANTIES AND REPRESENTATIONS OF SELLER: The S e l l e r

r e p r e s e n t s and w a r r a n t s unto G I L T EDGE as f o l l o w s :

a . S e l l e r h a s t h e f u l l a n d e x c l u s i v e r i g h t a n d power to

act on b e h a l f of S e l l e r , and on b e h a l f of any o t h e r

i n t e r e s t e d person o r e n t i t i e s , t o s e l l i t s i n t e r e s t

in and to the M i n i n g Agreement, Subject P r o p e r t y and

A r e a of I n t e r e s t to GILT EDGE u n d e r the terms and

p r o v i s i o n s o f t h i s Agreement a n d t o g r a n t t h e r i g h t s

g r a n t e d to GILT EDGE h e r e u n d e r ;

b . T h e Subject P r o p e r t y i s free a n d c l e a r o f a l l l i e n s

and encumbrances made or s u f f e r e d by the S e l l e r or as

s e t f o r t h i n t h e M i n i n g A g r e e m e n t ;
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c. The S u b j e c t P r o p e r t y is not s u b j e c t to any a g r e e m e n t s

made o r s u f f e r e d b y t h e S e l l e r c o n t r a r y t o t h e

p r o v i s i o n s o f t h i s A g r e e m e n t o r t h e M i n i n g A g r e e m e n t ;

d . W h i l e t h i s A g r e e m e n t r e m a i n s i n e f f e c t , S e l l e r w i l l

not p l a c e upon or cause to be p l a c e d upon the Subject

P r o p e r t y , o r a n y p r o p e r t y w i t h i n t h e Area o f

I n t e r e s t , a n y l i e n o r encumbrance; a n d

e. S e l l e r has not done any acts c a u s i n g the leases

s u b j e c t of the M i n i n g Agreement to be f o r f e i t e d or

c a n c e l l e d or w h i c h c o n s t i t u t e d a d e f a u l t ; or any act

w h i c h w i t h the passage of t i m e c o u l d become a d e f a u l t

under any of such lea s e s ; t h a t no n o t i c e of d e f a u l t

has been g i v e n to S e l l e r and to S e l l e r ' s knowledge no

such n o t i c e is c o n t e m p l a t e d to be g i v e n by any of the

lessors under the leases subject of the M i n i n g

Agreement; t h a t S e l l e r i s the sole p r e s e n t lessee and

h a s t h e f u l l a n d e x c l u s i v e r i g h t a n d power t o assign

such leases to GILT EDGE, subject to the terms of the

M i n i n g Ag r eeme n t.

A M t h e r e p r e s e n t a t i o n s a n d w a r r a n t i e s s e t f o r t h h e r e i n

s h a l l s u r v i v e t h e term o f t h i s Agreement.

5. WARRANT IES AND REPRESENTATIONS OF G l L T EDGE: GI L T

EDGE r e p r e s e n t s a n d w a r r a n t s u n t o t h e S e l l e r t h a t i t , GILT EDGE, h a s

t h e f u l l r i g h t a n d c o r p o r a t e a u t h o r i t y t o e n t e r i n t o t h i s A g r e e m e n t ,

a n d t h a t upon e x e c u t i o n t h i s A g r e e m e n t w i l l b e b i n d i n g upon G I L T

EDGE .

A l l t h e r e p r e s e n t a t i o n s a n d w a r r a n t i e s s e t f o r t h h e r e i n

s h a l l s u r v i v e t h e t e r m o f t h i s A g r e e m e n t .

5.
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6. PURCHASE ESCROW: Upon e x e c u t i o n of t h i s A g r e e m e n t the

p a r t i e s h e r e t o agree to i mme d l a t e l y , or as soon t h e r e a f t e r as is

r e a s o n a b l y p o s s i b l e , d e p o s i t a f u l l y e x e c u t e d copy h e r e o f , t o g e t h e r

w i t h a n y a n d a l l Conveyance Documents p r e p a r e d , a p p r o v e d a n d

e x e c u t e d a s o f t h a t d a t e , i n escrow w i t h a m u t u a l l y a c c e p t a b l e

escrow a g e n t ("Escrow Agent"). Such Escrow A g e n t s h a l l be

i n s t r u c t e d t o r e l e a s e u n t o G I L T EDGE a l l Conveyance Documents upon

r e c e i v i n g w r i t t e n n o t i c e from G I L T EDGE, t h a t t h e p u r c h a s e payments

set f o r t h above have been made. The Escrow Agent s h a l l have the

r i g h t t o seek c o n f i r m a t i o n o f such payments from t h e S e l l e r , however

s h o u l d t h e S e l l e r f a i l t o respond t o i n q u i r i e s o f e i t h e r G I L T EDGE

or the Escrow A g e n t to r a t i f y s a i d payments for a p e r i o d of more

t h a n FIFTEEN (15) days, such r a t i f i c a t i o n and a p p r o v a l s h a l l be

i n f e r r e d . T h e p a r t i e s h e r e t o s h a l l accept a l l r e a s o n a b l e escrow

c o n d i t i o n s imposed by the Escrow Agent and s h a l l share e q u a l l y in

a l l escrow charges o r fees.

At any t i m e d u r i n g the pendency of the escrow the p a r t i e s

h e r e t o can add to or m o d i f y the Conveyance Documents to more

c o r r e c t l y r e f l e c t t h e a s s i g n m e n t s o r conveyance o f p r o p e r t y

i n t e r e s t s c o n t e m p l a t e d b y t h i s A g r e e m e n t . Each p a r t y hereto agrees

t o c o o p e r a t e w i t h t h e o t h e r i n d r a f t i n g , r e v i e w i n g a n d e x e c u t i n g a n y

Conveyance Document, or m o d i f i c a t i o n s t h e r e t o , in order that the

p r o p e r t y i n t e r e s t s to be a s s i g n e d or conveyed are c o r r e c t at the

t i m e the escrow is to c l o s e p u r s u a n t to the terms of t h i s A g r e e m e n t .

S h o u l d S e l l e r f a i l t o r e c e i v e t h e p u r c h a s e payments s e t

f o r t h above i n a t i m e l y manner, i t s h a l l g i v e w r i t t e n n o t i c e t o G I L T

EDGE of such d e f a u l t , and G I L T EDGE s h a l l have THIRTY (30) days

t h e r e a f t e r t o c u r e such d e f a u l t o r to f u r n i s h proof of payment.

6.
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S h o u l d G I L T EDGE f a i l t o r e s p o n d o r o t h e r w i s e s a t i s f y t h e n o t i c e d

d e f a u l t w i t h i n t h e p r e s c r i b e d t i m e , t h e Escrow Age n t s h a l l b e

a u t h o r i z e d t o r e t u r n a l l C o n v e y a n c e Documents i n i t s p o s s e s s i o n t o

t h e S e l l e r a n d t h i s A g reement s h a l l t e r m i n a t e w i t h o u t GILT EDGE

h a v i n g a n y f u r t h e r r i g h t s u n d e r t h i s A g r e e m e n t t o p u r c h a s e t h e

i n t e r e s t o f t h e S e l l e r .

7. T E R M I N A T I O N OF M I N I N G AGREEMENT: Upon payment of the

p u r c h a s e p r i c e a s s e t f o r t h above ($1,250,000.00) an d n o t i f i c a t i o n

of such to the Escrow A g e n t , the M i n i n g Agreement s h a l l be

t e r m i n a t e d . A s soon t h e r e a f t e r a s i s r e a s o n a b l y p r a c t i c a l t h e

Escrow A g e n t s h a l l r e l e a s e a l l Conveyance Documents t o GILT EDGE,

and GILT EDGE may t h e r e a f t e r cause the same to be r e c o r d e d in

Lawrence County, South Dakota.

GILT EDGE, upon c o m p l e t i o n of the purchase of the M i n i n g

Agreement, agrees to accept the assignments of any leases subject of

t h e M i n i n g A g r e e m e n t , a n d t o p e r f o r m a l l t h e o b l i g a t i o n s t h e r e u n d e r

o f t h e S e l l e r , a r i s i n g o r o c c u r r i n g a f t e r t h e d a t e o f t h i s

A g r e e m e n t , except any o n g o i n g or past r e c l a m a t i o n r e q u i r e m e n t s

a c c r u i n g by past a c t i o n s of the S e l l e r .

8. COOPERATION OF SELLER: D u r i n g the term of t h i s

Agreement S e l l e r s h a l l c o o p e r a t e w i t h GILT EDGE t o t h e e x t e n t such

c o o p e r a t i o n i s r e q u i r e d b y l a w t o o b t a i n a l l county, s t a t e a n d

f e d e r a l p e r m i t s r e q u i r e d t o conduct o n t h e Subject P r o p e r t y t h e

m i n i n g o p e r a t i o n c o n t e m p l a t e d by G I L T EDGE, but the cost t h e r e o f

i n c u r r e d b y t h e S e l l e r s h a l l b e p a i d b y t h e GILT EDGE.

9. MULTIPLE PARTIES - AGENT: As the S e l l e r is and, may

b e , from t i m e t o t i m e , made u p o f v a r i o u s i n d i v i d u a l s o r e n t i t i e s

whose ownership i n t e r e s t s may v a r y , the S e l l e r hereby names:

7 .
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Cyprus M i n e s C o r p o r a t i o n
as to EIGHT-TENTHS C 8 / 1 0 or 80%) of any payment

P. O. Box 3299
7000 So. Y o s e m i t e S t r e e t
E n g l e w o o d , C o l o r a d o 80155

A t t e n : P r o p e r t y R e c o r d s S u p e r v i s o r

and:

CoCa M i n e s I n c .
as to TWO-TENTHS C2/10 or 20%) of any payment.

S u i t e 910, 1776 L i n c o l n S t r e e t
D e n v e r . C o l o r a d o 80203

A t t e n : J . C . M i t c h e l l

a s i t s a g e n t s t o r e c e i v e from GILT EDGE a l l p a y m e n t s t o S e l l e r

due h e r e u n d e r . Such payments s h a l l be made by c a s h i e r s c h e c k s ,

w i r e t r a n s f e r s , o r o t h e r m e t h o d s p r o v i d i n g i m m e d i a t e f u n d s ,

p a y a b l e to the o r d e r of s a i d agents at such addresses. Any

charges made by s a i d a g e n t s s h a l l be p a i d by S e l l e r . Payment by

GILT EDGE to s a i d a g e n t s , or to any o t h e r a g e n t s d e s i g n a t e d by

t h e d i f f e r e n t o w n e r s h i p g r o u p s o f S e l l e r i n accordance w i t h t h i s

p a r a g r a p h , s h a l l c o n s t i t u t e a n d b e payment i n f u l l t o S e l l e r a n d

each o w n e r s h i p g r o u p of each such p a y m e n t , and such payment s h a l l

c o n s t i t u t e a n d b e a f u l l d i s c h a r g e o f a l l o f G I L T EDGE'S

o b l i g a t i o n s to make such payment. GILT EDGE s h a l l not have any

o b l i g a t i o n w h a t s o e v e r , w i t h r e s p e c t t o t h e d i s t r i b u t i o n o f a n y

such payment by any such a g e n t s to S e l l e r or its o w n e r s h i p groups

or to any o t h e r person or persons e n t i t l e d t h e r e t o or to any p a r t

t h e r e o f . I f such a g e n t s , o r a n y successors t h e r e o f , s h a l l cease

t o e x i s t o r s h a l l r e f u s e t o s e r v e a s S e l l e r ' s , o r i t s o w n e r s h i p

g r o u p s ' , a g e n t s h e r e u n d e r , such p a y m e n t s h a l l b e made t h e r e a f t e r

t o a n y bank o r o t h e r p a r t y i n t h e U n i t e d S t a t e s t h a t S e l l e r s h a l l

d e s i g n a t e . G I L T EDGE s h a l l b e e n t i t l e d t o w i t h h o l d a l l payments

8 .
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h e r e u n d e r u n t i l such d e s i g n a t i o n i s made. A t a l l t i m e s p e r t i n e n t

h e r e t o , G I L T EDGE s h a l l h a v e t h e r i g h t t o demand t h a t n o more

than TWO (2) agents act in the p l a c e and stead of S e l l e r and its

o w n e r s h i p g r o u p s f o r p u r p o s e s o f r e c e i v i n g payments h e r e u n d e r .

At the t i m e payments are made by G I L T EDGE to s a i d a g e n t s , G I L T

EDGE s h a l l send n o t i c e s of such payment to S e l l e r , as p r o v i d e d

below.

10. NOT ICES: Any n o t i c e or demand w h i c h is r e q u i r e d

t o b e g i v e n h e r e u n d e r b y e i t h e r p a r t y h e r e t o w h i c h e i t h e r p a r t y

m a y d e s i r e t o g i v e t o t h e o t h e r h e r e u n d e r s h a l l b e g i v e n i n

w r i t i n g b y m a i l i n g t h e same b y U n i t e d States m a i l , r e g i s t e r e d o r

c e r t i f i e d , r e t u r n r e c e i p t r e q u e s t e d , postage p r e p a i d , addressed

to the o t h e r p a r t y at his r e s p e c t i v e address shown below and, to

be e f f e c t i v e , must be made to all those d e s i g n a t e d to r e c e i v e

copies set f o r t h below. A n o t i c e h e r e u n d e r s h a l l b e e f f e c t i v e

the SECOND (2nd) day next f o l l o w i n g d e p o s i t t h e r e o f in the U n i t e d

States m a i l o r , i f made b y p e r s o n a l d e l i v e r y , t h e same s h a l l

become e f f e c t i v e on the day of such d e l i v e r y to the p a r t y as

p r o v i d e d h e r e i n . A p a r t y ' s a d d r e s s , as set f o r t h h e r e i n b e l o w

and/or the person to whose a t t e n t i o n the n o t i c e is to be g i v e n ,

may be changed by such p a r t y by n o t i c e g i v e n as p r o v i d e d h e r e i n

to the o t h e r p a r t y :

9 .
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I f t h e n o t i c e i s t o S e l l e r :

C y p r u s M i n e s C o r p o r a t i o n
A t t e n t i o n : C. A. Mark
P. O. Box 3299
7000 So. Yosemite S t r e e t
Englewood. Colorado 80155

w i t h a copy to:

CoCa M i n e s I n c .
A t t e n t i o n : J. C. Mi tche I I
S u i t e 910. 1776 L i n c o l n S t r e e t
D e n v e r , C o l o r a d o 80203

If t h e n o t i c e i s t o GILT EDGE:

G i l t Edge I n c .
A t t e n t i o n : Wayne McClay
S u i t e 1088, 999 West H a s t i n g s S t r e e t
V a n c o u v e r , B r i t i s h C o l u m b i a V6C 2W2

w i t h a copy to:

Sw i n ton & Company
A t t e n t i o n : Stephen E. Dadson
S u i t e 1300, 1090 West G e o r g i a S t r e e t
V a n c o u v e r , B r i t i s h C o l u m b i a V6E 3X9

11. NON-PARTNERSHIP: T h i s Agreement s h a l l not

c o n s t i t u t e or be c o n s t r u e d to c o n s t i t u t e a p a r t n e r s h i p , m i n i n g

p a r t n e r s h i p , j o i n t v e n t u r e o r j o i n t o p e r a t i o n . T h e f u l l c o n t r o l

and d e t e r m i n a t i o n as to m a n n e r , e x t e n t and c h a r a c t e r of m i n i n g

o p e r a t i o n s s h a l l b e d e t e r m i n e d b y GILT EDGE w i t h o u t i n t e r f e r e n c e

f r om S e l l e r .

12. ENTIRE AGREEMENT; AMENDMENTS: Except for the

a p p l i c a b l e terms o f t h e M i n i n g A g r e e m e n t , t h i s Agreement c o n t a i n s

the e n t i r e a g r e e m e n t between G I L T EDGE and S e l l e r , and no o r a l

a g r e e m e n t , p r o m i s e , s t a t e m e n t o r r e p r e s e n t a t i o n w h i c h i s n o t

c o n t a i n e d h e r e i n s h a l l b e b i n d i n g upon G I L T EDGE o r S e l l e r . A l l

amendments o f t h i s A g r e e m e n t s h a l l b e i n w r i t i n g a n d e x e c u t e d b y

t h e p a r t i e s .

10 .
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1 3 . B I N D I N G EFFECT: A l l o f t h e t e r m s , c o n d i t i o n s ,

w a r r a n t i e s , covenants a n d agreements h e r e i n c o n t a i n e d s h a l l b e

b i n d i n g o n t h e p a r t i e s h e r e t o , t h e i r p a r t n e r s , h e i r s , successors

a n d a s s i g n s .

1 4 . RECQRDATI ON: T h e p a r t i e s h e r e t o a g r e e t h a t t h i s

A g r e e m e n t w i l l n o t b e r e c o r d e d b u t t h a t a Memorandum o f A g r e e m e n t

w i l l b e r e c o r d e d s e t t i n g f o r t h t h e r i g h t s o f GILT EDGE t o a c q u i r e

t h e r i g h t s o f t h e S e l l e r t o t h e M i n i n g A g r e e m e n t , S u b j e c t

P r o p e r t y and A r e a of I n t e r e s t .

15. SEVERABILITY: If any of the p r o v i s i o n s of t h i s

A g r e e m e n t is or becomes v o i d or u n e n f o r c e a b l e by Force of Law,

t h e o t h e r p r o v i s i o n s s h a l l r e m a i n v a l i d a n d e n f o r c e a b l e .

16. WAIVER: The f a i l u r e to e n f o r c e at any t i m e any of

the p r o v i s i o n s of t h i s Agreement or to r e q u i r e at any t i m e

p e r f o r m a n c e by any p a r t y of any of the p r o v i s i o n s h e r e o f s h a l l in

no way be c o n s t r u e d to be a w a i v e r of such p r o v i s i o n s or to

e f f e c t e i t h e r v a l i d i t y o f t h i s A g r e e m e n t , o r a n y p a r t h e r e o f , o r

t h e r i g h t o f each p a r t y t h e r e a f t e r t o e n f o r c e each a n d e v e r y

p r o v i s i o n i n a c c o r d a n c e w i t h t h e terms o f t h i s A greement.

1 1
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I N WITNESS WHEREOF, t h e p a r t i e s h e r e t o h a v e h e r e u n t o

s e t t h e i r hands a s o f t h e d a y a n d year f i r s t above w r i t t e n .

S e l l e r :

CYPRUS MINES CORPORATION
a D e l a w a r e c o r p o r a t i o n

BY:

T I T L E :

COCA MINES INC.
a C o l o r a d o c o r p o r a t i o n

BY:

TITLE:

G I L T EDGE:

G I L T EDGE INC.
a South Dakota c o r p o r a t i o n

BY: _

T ITLE:

12 .
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STATE OF )
) SS.

COUNTY OF )

On t h i s the day of , 1986, b e f o r e
m e , , t h e u n d e r s i g n e d o f f i c e r , p e r s o n a l l y
a p p e a r e d , who a c k n o w l e d g e d h i m s e l f to be the

of CYPRUS MINES CORPORATION, a c o r p o r a t i o n ,
and t h a t he, as such , b e i n g a u t h o r i z e d so to
d o , e x e c u t e d t h e f o r e g o i n g i n s t r u m e n t f o r t h e p u r p o s e s t h e r e i n
c o n t a i n e d , by s i g n i n g the name of the c o r p o r a t i o n by h i m s e l f as

In w i t n e s s whereof, I h e r e u n t o set my hand and o f f i c i a l
s e a l .

NOTARY PUBLIC

STATE OF )
) SS.

COUNTY OF J

On t h i s the day of , 1986, b e f o r e
m e , , t h e u n d e r s i g n e d o f f i c e r , p e r s o n a l l y
a p p e a r e d , who acknowledged h i m s e l f to be the

of COCA MINES INC., a c o r p o r a t i o n , and t h a t
he, as such , b e i n g authorized so to do,
e x e c u t e d t h e f o r e g o i n g i n s t r u m e n t f o r t h e purposes t h e r e i n
c o n t a i n e d , by s i g n i n g the name of the c o r p o r a t i o n by h i m s e l f as

In w i t n e s s whereof, I h e r e u n t o set my hand and o f f i c i a l
s e a l .

NOTARY PUBLIC

13
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STATE OF )
) SS.

COUNTY OF )

On t h i s the day of , 1986, b e f o r e
m e , , t h e u n d e r s i g n e d o f f i c e r , p e r s o n a l t y
a p p e a r e d , who acknowledged h i m s e l f to be the

of G I L T EDGE INC., a c o r p o r a t i o n , and t h a t
he, as such , b e i n g a u t h o r i z e d so to do,
e x e c u t e d t h e f o r e g o i n g i n s t r u m e n t f o r t h e purposes t h e r e i n
c o n t a i n e d , by s i g n i n g the name of the c o r p o r a t i o n by h i m s e l f as

In w i t n e s s whereof, I h e r e u n t o set my hand and o f f i c i a l
s e a l .

NOTARY PUBLIC

1 4 .



FACSIMILE TRANSMISSION

April 24, 1986

J. C, Mitchell
CoCa Mines
1100 Denver Center Building
1776 Lincoln Street
Denver, Colorado 80203

Agreement with Be ohm Resources, Ltd.,
Gilt Edge, South Dakota ___ _

Please find enclosed a marked up draft of the above
Agreement which contains my comments. Please review this
draft and let me know what comments you have.

Regards

R. W. 'Code 11

RWG/ban

H, L. Bauer, Jr.
J. H. Bird
J. D. F lemming
M. D. Martin

COCA-01-127
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T H I S AGREEMENT i s m a d e a n d e n t e r e d i n t o a s o f t h i s

day of . 1956, by and b e t w e e n G I L T EDGE I N C . , a So u t h

D a k o t a c o r p o r a t i o n , h e r e i n a f t e r a i m p l y r e f e r r e d t o a s " G I L T EDGE" or

" P u r c h a s e r " ; and CYPRUS M I N E S CORPORATION, a D e l a w a r e c o r p o r a t i o n ,

h e r e i n a f t e r s i m p l y r e f e r r e d to as "CYPRUS", and COCA MINGS INC., a

C o l o r a d o c o r p o r a t i o n , h e r e i n a f t e r s i m p l y r e f e r r e d t o a s "COCA", w i t h

CYPRUS a n d COCA b e i n g h e r e i n a f t e r c o l l e c t i v e l y r e f e r r e d t o a s

" S * I I e r " .

W I T M E S S E T H

WHEREAS t h e S e l l e r , b y t h a t c e r t a i n M i n i n g A g r e e m e n t (the

" M i n i n g A g r e e m e n t " ) d a t e d a s o f June 1 , 1983, leased c e r t a i n m i n i n g

p r o p e r t i e s w i t h i n t h e Q i l t Edge M i n i n g D i s t r i c t o f Lawrence C o u n t y ,

S o u t h D a k o t a to Lacana M i n i n g I n c . (now Lacana Go I d Inc.), a

Memorandum of w h i c h was r e c o r d e d In Lawrence County, South Dakota,

as Document #83-5766, on O c t o b e r 18, 1983, a f u l l and c o m p l e t e copy

o f s a i d M i n i n g Ajjreement i s a t t a c h e d h e r e t o a s E x h i b i t A i a n d

WHEREAS t h e o r i g i n a l p a r t i e s t o t h e M i n i n g A g r e e m e n t

e n t e r e d i n t o a F i r s t Amendment t o M i n i n g A g r e e m e n t d a t e d a s o f M a y

30, 1985, w i t h Lacana M i n i n g I n c . (now L a c a n a G o l d I n c . ) a c t i n g on

b e h a l f o f , a n d f o r t h e b e n e f i t o f , G I L T EDGE, w h i c h A m e n d m e n t t o t h e

M i n i n g A g r e e m e n t , a copy o f w h i c h i s a t t a c h e d h e r e t o a s E x h i b i t B ,

s h a l l , u n l e s s t h e t e r m * o f t h i s A g r e e m e n t d i c t a t e o t h e r w i s e , b e

i n c l u d e d i n a l l s u b s e q u e n t r e f e r e n c e s t o t h e M i n i n g A g r e e m e n t i a n d

WHEREAS t h e m i n e r a l p r o p e r t i e s s u b j e c t o f t h e M i n i n g

n t a r « c o m p r i s e d o f I n t e r e s t s > n p a t e n t e d a n d u r p a t e n t e d

1 .
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m i n i n g c l a i m s , o t h e r p a t e n t e d p r o p e r t y , a n d l e a s e h o l d i n t e r e s t s I n

p a t e n t e d a n d u n p a t e n t e d m i n i n g c l a i m s , o t h e r p a t e n t e d p r o p e r t y , a l l

m o r e p a r t i c u l a r l y d e s c r i b e d i n t h e M i n i n g A g r e e m e n t a n d t h e

a t t a c h m e n t s t h e r e t o , a n d w h i c h w i l l h e r e i n a f t e r c o l l e c t i v e l y b e

r e f e r r e d t o as the " S u b j e c t P r o p e r t y " ; and

WHEREAS the M i n i n g A g r e e m e n t sets f o r t h an A r e a of

I n t e r e s t , w h i c h " A r e a o f I n t e r e s t " s h a l l ! > e a d o p t e d b y t h e p a r t i e s

h e r e t o as a d e f i n i t i o n of l a n d area for the purposes of t h i s

Afl r e eme n t ; and

WHEREAS a l l o f t h e r i g h t , t i t l e a n d i n t e r e s t o f Lacana

G o l d I n c . in and to the a f o r e s a i d M i n i n g A g r e e m e n t was a s s i g n e d to

GILT EDGE by t h a t c e r t a i n A s s i g n m e n t and A s s u m p t i o n Agreement d a t e d

January 11, 1985, w h i c h w«s d u l y recorded in L a w r e n c e C o u n t y , South

Dakota, aa Document #85-649, on March 13, 1985;

WHEREAS It is now the d e s i r e of GILT EDGE to p u r c h a s e all

o f t h e r i g h t , t i t l e a n d i n t e r e s t o f t h e S e l l e r i n a n d t o t h e M i n i n g

A g r e e m e n t , t h e S u b j e c t P r o p e r t y a n d t h e Area o f I n t e r e s t , a n d t h e

d e s i r e o f t h e S e l l e r t o s e l l t o G I L T EDGE a l l o f I t s r i g h t , t i t l e

a n d I n t e r e s t i n a n d t o t h e M i n i n g A g r e e m e n t , t h e S u bject P r o p e r t y

a n d t h e A r e a o f I n t e r e s t , i n c l u d i n g b u t n o t l i m i t e d t o a l l I n t e r e s t s

"
o f a n y k i n d o r n a t u r e t o r e c e i v e r o y a l t i e s from m i n e r a l p r o d u c t i o n

t he r e f r om;

NOW THEREFORE, for and in c o n s i d e r a t i o n of the sum of TEN

DOLLARS (110.00), in hand p a i d b y G I L T EDGE to t h e S e l l e r , t h e

r e c e i p t a n d s u f f i c i e n c y o f w h i c h i s a c k n o w l e d g e d b y t h e S e l l e r , a n d

t h e o t h e r c o n s i d e r a t i o n , t e r m s , c o n d i t i o n s , c o v e n a n t s a n d p r o m i s e s

c o n t a i n e d h e r e i n , t h e p a r t i e s a g r e e a s f o l l o w s :

2 .



:o £4 -RH, 05:36 r.^RLS MlhERPLS * I' F-5 &<

3/27/86 f (

1 . AGREEMENT J_Q. SELL ; The S e l l e r a g r e e s to e x c l u s i v e l y

s a l j , g r a n t , a s s i g n a n d c o n v e y , a l l o f I t s r i g h t , t i t l e a n d i n t e r e s t

i n a n d t o t h e M i n i n g A g r e e m e n t , S u b j e c t Property, A r e a o f I n t e r e s t

and any p e r s o n a l t y on the Subject P r o p e r t y or s u b j e c t of the M i n i n g

A g r e e m e n t a s o f t h e d a t e o f t h i s A g r e e m e n t t o G I L T EDGE i n

a c c o r d a n c e w i t h t h e t e r m s a n d c o n d i t i o n s o f t h i s A g r e e m e n t , b y

a p p r o p r i a t e d e a d s , a s s i g n m e n t s , conveyances.,^, b i l l s o f s a l e o r

o t h e r w i s e ("Conveyance D o c u m e n t s " 3 , ^ a s a p p r o v e d b y c o u n s e l f o r G I L T

EDGE, and In a form t h a t may be r e c o r d e d In L a w r e n c e C o u n t y , S o u t h

D a k o t a . ,

It i s u n d e r s t o o d a n d a g r e e d t o b y G I L T EDGE an d t h e S e l l e r

t h a t s u c h C o n v e y a n c e Documents, a f t e r b e i n g a p p r o v e d a s t o f o r m . a o d
\j»* l-J'&fJ U-ftv-*,̂ * ̂  tit* Z&̂ ST M i»J- UP-?

con t e n t by counsel for GILT EDGE ,i s h a l l be s u b j e c t to the purchas'e -*

escrow p r o v i s i o n s s e t f o r t h below.

I t i s u n d e r s t o o d a n d a g r e e d t o b y S e l l e r t h a t i t w i l l

c o n t i n u e t o c o o p e r a t e w i t h GILT EDGE I n p e r f e c t i n g t i t l e i n a n d t o

t h e S u b j e c t P r o p e r t y o r o t h e r p r o p e r t i e s w i t h i n t h e A r e a o f I n t e r e s t

b y e x e c u t i n g a n y f u r t h e r a n d a d d i t i o n a l documents necessary t o c a r r y

o u t the, s p i r i t a n d i n t e n t o f t h i s A g r e e m e n t , even a f t e r t h e c l o s i n g

of the p u r c h a s e escrow c o n t e m p l a t e d by the p r o v i s i o n s set f o r t h

be Iow.
'- • i i , . i & . « . i i- , '? ',- ', * '- 0 y f, \ , '= ^ i f oft IT* i r; t ! c. i.

2. g.LlRCHASl CQN5jJ,.£3AT I ON; G I L T EDGE a g r e e s to pay to

S e l l e r t h e f o l l o w i n g amounts a s f u l l c o n s i d e r a t i o n f o r t h e I n t e r e s t s

i n t h e M i n i n g A g r e e m e n t a n d S u b j e c t P r o p e r t y c o n v e y e d t o i t b y t h e

* If 8 { 8 ' • ; i e r r •- c ' *• •• ' C i : a c »• " 0 • £ c " ' ' '• •

* 1 0 C ;;o.OO ,. Upp.ri e x,e,Q,u,t i on o f t h..i s, Ag r e e m e n t

t400,000 ' or b e f o r e J u l y 1, 1986

*750,0a. 00 On or b e f o r e D e c e m b e r 31, 1936

3 .
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u n l e s s t h i s A g r e e m e n t I s sooner t e r m i n a t e d , s u r r e n d e r e d o r

f o r f e i t e d , I n t h « e v e n t t h a t t h i s A g r e e m e n t l a t e r m i n a t e d ,

s u r r e n d e r e d o r f o r f e i t e d a n y p a y m e n t s made b y G I L T EDGE s h a l l n o t b e

r e f u n d e d h u t m a y b • r e t a i n e d b y t h e S e l l e r a s r e a s o n a b l e r e n t a l .

3 . ASAJLLMfJil QF SELECTED PROVI S IONS ££ M I N I NQ AGREEMENT ;

Upon e x e c u t i o n o f t h i s A g r e e m e n t . a n d u n t i l t h e c o m p l e t i o n o f t h e

p u r c h a s e o f a l l trie I n t e r e s t o f t h e S e l l e r I n t h e M i n i n g A g r e e m e n t

a n d S u b j e c t P r o p e r t y t h a t w i l l c u l m i n a t e w i t h t h e c l o s i n g o f t h e

p u r c h a s e escrow a r r a n g e m e n t s e t f o r t h b e l o w , G I L T EDGE s h a l l h a v e

t h e r i g h t t o c o n t i n u e possession, e x p l o r a t i o n , d e v e l o p m e n t a n d

m i n i n g o f t h e S u b j e c t P r o p e r t y t h a t i t a c q u i r e d u n d e r , a n d i n

a c c o r d a n c e w i t h , t h e M i n i n g A g r e e m e n t , w i t h o u t b e i n g o b l i g a t e d u n d e r

S e c t i o n s 4.2, 4.3, or 4.4 to S e l l e r , or any o t h e r p r o v i s i o n

r e q u i r i n g p a y m e n t s to S e l l e r or work comm I tmen t 9 . TTC

4 . WARRANT 1 FS AND REPRP3ENTAT IONS ££. SELLER : The S e l l e r

r e p r e s e n t s and w a r r a n t s u n t o G I L T COQE as f o l l o w s :

a . S e l l e r h a s t h e f u l l a n d e x c l u s i v e r i g h t a n d power t o

act on b e h a l f of S e l l e r , and on b e h a l f of any o t h e r

I n t e r e s t e d p e r s o n o r e n t i t l e s , t o s e l l I t s I n t e r e s t

in a n d t o t h e M i n i n g A g r e e m e n t , S u b j e c t P r o p e r t y a n d

Area of I n t e r e s t to GILT EDGE u n d e r the t e r m s and

p r o v i s i o n s o f t h i s A g r e e m e n t a n d t o g r a n t t h e r i g h t s

g r a n t e d to Q I L T EDGE h e r e u n d e r ;

b . T h e S u b j e c t P r o p e r t y I s f r e e a n d c l e a r o f a l l Hens

and e n c u m b r a n c e s made or s u f f e r e d by the S e l l a r j c n — aT

-M

, r • •*.« .',"'-•' -•.'-'»•»-
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c. T h e S u b j e c t P r o p e r t y i s n o t s u b j e c t t o a n y a g r e e m e n t s

mads or s u f f e r e d by the S e l l e r c o n t r a r-y to the

p r o v i s i o n s o f t h i s A g r e e m e n t o r t h e M i n i n g A g r e e m e n t ;

d . W h i t e t h i s A g r e e m e n t r e m a i n s i n e f f e c t . S e l l e r w i l l

n o t — p l a c e upon-or * c a u s e to be p l a c e d upon the S u b j e c t

P r o p e r t y , o r a n y p r o p e r t y w i t h i n t h e A r e a o f

I n t e r e s t , a n y l i e n o r e n c u m b r a n c e ) a n d

e . S e l l e r h a s n o t done a n y a c t s c a u s i n g t h e teases

s u b j e c t o f t h e M i n i n g A g r e e m e n t t o b e f o r f e i t e d o r

c a n c e l l e d o r w h i c h c o n s t i t u t e d a d e f a u l t ; o r a n y a c t

w h i c h w i t h t h e passage o f t i m e c o u l d become a d e f a u l t

u n d e r any of such l e a s e s i t h a t no n o t i c e of d e f a u l t

h a s been g i v e n t o S e l l e r a nd to S e l l e r ' s k n o w l e d g e no

such n o t i c e is c o n t e m p l a t e d to be g i v e n by any of the

lessors under the leases subject of the M i n i n g

A g r e e m e n t ; t h a t S e l l e r i s t h e s o l e p r e s e n t l e s s e e a n d

h a s t h e f u l l a n d e x c l u s i v e r i g h t a n d power t o a s s i g n

such l e a s e s to G I L T EDGE, s u b j e c t to the t e r m s of the

M i n i n g Agreement, . . , -.

A l l t h e r e p r e s e n t a t i o n s a n d w a r r a n t i e s s e t f o r t h ' h e r e i n

s h a l l s u r v i v e t h e t e r m o f t h i s A g r e e m e n t .

5. WARRANT I ES AND REPRESENTAT IQM5 OF G I \ J_ EDGE.; GILT

EDGE r e p r e s e n t s -and w a r r a n t s u n t o t h e S e l l e r t h a t i t , G I L T EDGE, h a s

t h e f u l l r i g h t a n d c o r p o r a t e a u t h o r i t y t o e n t e r I n t o t h i s A g r e e m e n t ,

a n d t h a t upon e x e c u t i o n t h i s A g r e e m e n t w i t ) b e b i n d i n g upon GILT

EDGE .

A l l t h e r e p r e s e n t a t i o n s a n d w a r r a n t i e s s e t f o r t h h e r e i n

3 h a i l s u r v i v e ths t •-- r m of t h i s A g r e e m e n t .

5 .
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6 . PURCHASE ESCROW: Upon e x e c u t i o n o f t h i s A g r e e m e n t t h e

p a r t i e s h e r e t o a g r e e t o i m m e d i a t e l y , o r a s soon t h e r e a f t e r a s i s

r e a s o n a b l y p o s s i b l e , d e p o s i t a f u l l y ^ e x e c u t e d copy h e r e o f , t o g e t h e r

w i t h a n y a n d a l l C o n v e y a n c e Documents p r e p a r e d , a p p r o v e d a n d

e x e c u t e d a s o f t h a t " d a t e , I n escrow w i t h a m u t u a l l y a c c e p t a b l e

escrow a g e n t ("Escrow A g e n t " ) . Such Escrow A g e n t s h a l l b e

i n s t r u c t e d t o r e l e a s e u n t o G I L T EDGE a l l C o n v e y a n c e Documents upon

r e c e i v i n g w r i t t e n n o t i c e f r om Q t L T EDGE, t h a t t h e p u r c h a s e payments

s e t f o r t h a bove h a v e been made. T h e Escrow A g e n t " s h a l t y

seeK c o n f i r m a t i o n o f such p a y m e n t s from t h e S e l l e r , however

s h o u l d t h e S e l l e r f a i l t o r e s p o n d t o I n q u i r i e s o f e i t h e r G I L T EDGE

o r t h e Escrow A g e n t t o r a t i f y s a i d p a y m e n t s f o r a p e r i o d o f more

t h a n F I F T E E N C 1 5 3 d a ys, such r a t i f , c a t i o n a n ; a p p r o v a l s h a l l b e

I n f e r r e d . T h e p a r t i e s h e r e t o s h a l l a c c e p t a l l r e a s - T a b l e escrow

c o n d i t i o n s Imposed by the Escrow A g e n t and aha.:, s,-,ars e q u a l l y In

a l l escrow c h a r g e s o r fees.

A t a n y t i m e d u r i n g t h e p e n d e n c y o f t h e escrow t h e p a r t i e s

h e r e t o can add to or m o d i f y the C o n v e y a n c e Documents to more

c o r r e c t l y r e f l e c t t h e a s s i g n m e n t s o r c o n v e y a n c e o f p r o p e r t y

I n t e r e s t s c o n t e m p l a t e d b y t h i s A g r e e m e n t . Each p a r t y h e r e t o agrees

t o c o o p e r a t e w i t h t h e o t h e r i n d r a f t i n g , r e v i e w i n g a n d e x e c u t i n g a n y

C o n v e y a n c e D o c u m e n t , o r m o d i f i c a t i o n s t h e r e t o , i n o r d e r t h a t t h e

p r o p e r t y I n t e r e s t s t o b e a s s i g n e d o r c o n v e y e d a r e c o r r e c t a t t h e

t i m e t h e escrow I s t o c l o s e p u r s u a n t t o t h e t e r m s o f t h i s A g r e e m e n t .
^ ,-Jfl ,<'

S h o u l d S e l l e r f a l l t o r e c e i v e ^ t h e p u r c h a r e p a y m e n t s s e t

f o r t h a b o v e I n a t i m e l y m a n n e r , i t s h a l l g i v e w r i t t e n n o t i c e t o G I L T

EDGE o f s u c h d e f a u l t , a n d G I L T EDGE s h a l l h a v e T H I R T Y (30) d a y s

t h e r 9 a f t e r to c u r e » u c n d e f a u l t or to f u r n i s h p r o o f of p a y m e n t .

6 .
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S h o u l d G I L T EDGE f a i t to respond or o t h e r w i s « s a t i s f y the n o t i c e d

d e f a u l j wij.h,in t.h* . p r e s c r i b e d t i m e , the Escrow A g e n t s h a l l be

a u t h o r i z e d t o r e t u r n a l l C o n v e y a n c e D o c u m e n t s i n i t s p o s s e s s i o n t o

t h e S e l l e r a n d t h i s A g r e e m e n t s h a l l t e r m i n a t e w i t h o u t G I L T EDGE

h a v i n g a n y f u r t h e r r i g h t s u n d e r t h i s A g r e e m e n t t o p u r c h a s e t h e

i n t e r e s t o f t h e S e l l e r .

7. T F R M I N A T [ pfl Q£_ M I Ml NG AGREEMENT ; Upon p a y m e n t of the

p u r c h a s e p r i c e a s s e t f o r t h above C$1,250,000,00) a n d n o t i f i c a t i o n

of such to the E s c r o w A g e n t , the M i n i n g Agreement s h a l l be
A

t e r m i n a t e d . A s soon t h e r e a f t e r a s i s r e a s o n a b l y p r a c t i c a l t h e

Escrow A g e n t s h a l l r e l e a s e a l l .Conveyance Documents t o G I L T EDGE,

and G I L T EDGE rnay t h e r e a f t e r cause tne same to be r e c o r d e d in

Lawrence C o u n t y , South D a k o t a .

Git. 7 EDGE, upon c o m p l e t i o n of the p u r c h a s e of the M i n i n g

A g r e e m e n t , agrees to a c c e p t the a s s i g n m e n t s of any l e a s e s s u b j e c t of

t h e M i n i n g A g r e e m e n t , a n d t o p e r f o r m a l l t h e o b l i g a t i o n s t h e r e u n d e r

o f t h e S e l l e r , a r i s i n g o r o c c u r r i n g a f t e r t h e d a t e o f t h i s

A g r e e m e n t ) except a n y o n g o i n g o r past r e c l a m a t i o n r e q u i r e m e n t s

a c c r u i n g by p a s t a c t i o n s of the S e l l e r .̂ T\

8. COOPER AT ION OF SELLER; D u r i n g the t e r m of t h i s

A g r e e m e n t S e l l e r s h a l l c o o p e r a t e w i t h G I L T EDGE t o t h e e x t e n t such

c o o p e r a t i o n i s r e q u i r e d b y l a w t o o b t a i n a l l c o u n t y , s t a t e a n d

f e d e r a l p e r m i t s r e q u i r e d t o conduct o n t h e S u b j e c t P r o p e r t y t h e

m i n i n g o p e r a t i o n c o n t e m p l a t e d b y G I L T EDGE, b u t t h e c o s t t h e r e o f

i n c u r r e d b y t h e S e l l e r s h a l l b e p a i d b y t h e G I L T EDGE.

9. MULT.!_g.Lg P A R T I E S - AGENT: As the S e l l e r is a n d , may

b e . f r o m t i m e t o t i m e , made u p o f v a r i o u s i n d i v i d u a l s o r e n t i t i e s

*hose o w n e r s h i p i n t e r e s t s m a y v a r y , t h e S e l l e r h e r e b y n a m e s :
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..Cyprus M i n e s C o r p o r a t i o n
89 to EIGHT-TENTHS C8/10 or 80%) of any p a y m e n t ,

P. 0. Box 3299
7000 So. Yosemlte S t r e e t
Englewood, Colorado 30155

A t t e n ; P r o p e r t y R e c o r d s S u p e r v i s o r

and :

CoCa M i n e a I n c .
as to TWO-TENTHS (2/10 or 20%) of any p a y m e n t .

S u i t s 910,1776 L i n c o l n S t r e e t
D e n v e r , C o l o r a d o 80203

At ten: J. C. M i t c h e l l

a s i t s a g e n t s , t o r e c e i v e from GILT EDGE a l l payments t o S e l l e r

d u » h e r e u n d e r . Such p a y m e n t s s h a l l b e made b y c a s h i e r s c h e c k s ,

w i r e t r a n s f e r s , o r o t h e r methods p r o v i d i n g i m m e d i a t e funds,

p a y a b l e to the o r d e r of said agents at such addresses. Any

c h a r g e s made b y s a i d a g e n t s s h a l l b e p a i d b y S e l l e r . P a y m e n t b y

GILT EDGE to said agents, or to any o t h e r a g e n t s d e s i g n a t e d by

t h e d i f f e r e n t o w n e r s h i p groups o f S e l l e r i n accordance w i t h t h i s

p a r a g r a p h , s h a l l c o n s t i t u t e a n d b e payment i n f u l l t o S e l l e r a n d

each ownership group of each such payment, and such payment s h a l l

c o n s t i t u t e and be a f u l l d i s c h a r g e of all of GILT EDGE'S

o b l i g a t i o n s to .make . s u.cji paymen L. G I L T EDGE s h a l l not h a v e any

o b l i g a t i o n whatsoever, w i t h respect to the d i s t r i b u t i o n of any

such p a y m e n t by any such agents to S e l l e r or Its ownership groups

or to any o t h e r person or persons e n t i t l e d t h e r e t o or to any p a r t

t h e r e o f . I f such a g e n t s , o r a n y successors t h e r e o f , s h a l l cease

t o e x i s t o r s h a l l r e f u s e t o s e r v e a s S e l l e r ' s , o r i t s o w n e r s h i p

g r o u p s ' , a g e n t s h e r e u n d a r , such p a y m e n t s h a l l b e made t h e r e a f t e r

t o a n y bank o r o t h e r p a r t y i n t h e U n i t e d S t a t e s t h a t S e l l e r s h a l l

d e s i g n a t e . G I L T EDGE s h a l l b e e n t i t l e d t o w i t h h o l d a l l p a y m e n t s

3 .
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he r eunde r u n t i l . s u c h d e s i g n a t i o n is made . At all t i m e s p e r t i n e n t

h e r e t o , G I L T EDGE s h a l l h a v e t h e r i g h t t o demand t h a t n o m o r e

t h a n T W O ( 2 ) a g e n t s a c t i n t h e p l a c e a n d s t e a d o f S e l l e r a n d i t s

o w n e r s h i p g r o u p s f o r p u r p o s e s o f r e c e i v i n g p a y m e n t s h e r e u n d e r .

At the t i m e payments are made by G I L T EDGE to s a i d a g e n t s , G I L T

EDGE s h a l l send n o t i c e s o f such p a y m e n t t o S e l l e r , a s p r o v i d e d

b e l o w ,

10. NOT ICES: Any n o t i c e or demand w h i c h is r e q u i r e d

t o b e g i v e n h e r e u n d e r b y e i t h e r p a r t y h e r e t o w h i c h e i t h e r p a r t y

m a y d e s i r e t o g i v e t o t h e o t h e r h e r e u n d e r s h a l l b e g i v e n i n

w r i t i n g b y m a i l i n g t h e same b y U n i t e d S t a t e s m a i l , r e g i s t e r e d o r

c e r t i f i e d , r e t u r n r e c e i p t r e q u e s t e d , p o s t a g e p r e p a i d , a d d r e s s e d

to the other p a r t y at his r e s p e c t i v e address shown below and, to

be a f f e c t i v e , must be.ma do to all those d e s i g n a t e d to r e c e i v e

c o p i e s s e t f o r t h below. A n o t i c e h e r e u n d e r s h a l l b e e f f e c t i v e

t h e SECOND (2nd) d a y n e x t f o l l o w i n g d e p o s i t t h e r e o f i n t h e U n i t e d

S t a t e s m a i l o r , I f made b y p e r s o n a l d e l i v e r y , t h e same s h a l l

become e f f e c t i v e on the day of such d e l i v e r y to the p a r t y as

p r o v i d e d h e r e i n . A p a r t y ' s a d d r e s s , a s s e t f o r t h h e r e l n b e l o w

and/or t h e p e r s o n t o whose a t t e n t i o n t h e n o t i c e i s t o b e g i v e n ,

m a y be changed b y such p a r t y b y n o t i c e g i v e n a s p r o v i d e d h e r e i n

to the ot h e r p a r t y :
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i f t h e n o t i c e i s t o S e l l e r :

Cyprus M i n e s C o r p o r a t i o n
A t t e n t i o n : -6-,—Â —Ma-M*-? #'-4- &wi , V

••- • • " • P . 0 . B o x 3299 _ , _
7000 So.—Vo s em I t-e—S t r e e t—? '?Ĵ ti 5 ,-i£u;>̂  '̂"ĵ-
Englewood, C o l o r a d o 80155

w i t h a copy to:

CoCa M i n e s i n c .
A t t e n t i o n s J. C. Mit cheI I
S u i t e 910, 1776 L i n c o l n S t r e e t
D e n v e r , C o l o r a d o 80203

If t h e n o t i c e i s t o GILT EDGE;

G i l t Edge Inc.
A t t e n t i o n : Wayne McClay
S u i t e 1088, 999 West H a s t i n g s S t r e e t
V a n c o u v e r , B r i t i s h C o l u m b i a V 6C 2W2

w i t h a copy to:

SwIn t on & Company
A t t e n t i o n ; Stephen E. Oadson
S u i t e 1300, 1090 West G e o r g i a S t r e e t
Vancouver, B r i t i s h C o l u m b i a V6E 3X9

11. NON-PABTNERSHIP! This Agreement s h a l l not

c o n s t i t u t e or be construed to c o n s t i t u t e a p a r t n e r s h i p , m i n i n g

p a r t n e r s h i p , j o i n t v e n t u r e o r j o i n t o p e r a t i o n . T h e f u l l c o n t r o l

and d e t e r m i n a t i o n as to manner, e x t e n t and c h a r a c t e r of m i n i n g

o p e r a t i o n s s h a l l be d * t f t r m i n e d by GILT EDGE w i t h o u t I n t e r f e r e n c e

f rom SeI I e r.

12. ENTIRE AGREEMENT L AMENDMENTS; E x c e p t /or the

a p p l i c a b l e t e r m s o f t h e M i n i n g A g r e e m e n t , t h i s A g r e e m e n t c o n t a i n s

t h e e n t i r e a g r e e m e n t b e t w e e n G I L T EDGE a n d S e l l e r , a n d n o o r a l

a g r e e m e n t , p r o m i s e , s t a t e m e n t o r r e p r e s e n t a t i o n w h i c h i s n o t

c o n t a i n e d h e r e i n 3 h a J ! be B i n d i n g u pon G I L T EDGE or S e l l e r . All

a m e n d m e n t s o f t h i s A g r e e m e n t s h a l l b e i n w r i t i n g a n d e x e c u t e d b y

the pa( t i e s .

10 .
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13. B(ND t NQ ^FFEC^: All of the terms, c o n d i t i o n s ,

w a r r a n t i e s , c o v e n a n t s a n d agreements h e r e i n c o n t a i n e d s h a l l b e

b i n d i n g o n t h e p a r t i e s h e r e t o , t h e i r p a r t n e r s , h e i r s , s u c c e s s o r s

a n d a s s i g n s .

1 4 . RECORDSTION: T h e p a r t i e s h e r e t o agree t h a t t h i s

A g r e e m e n t w i l l not be recorded but t h a t a Memorandum of A g r e e m e n t

w i l l b e r e c o r d e d s e t t i n g f o r t h t h e r i g h t s o f G I L T EDGE t o a c q u i r e

t h e r i g h t s o f t h e S e l l e r t o t h e M i n i n g A g r e e m e n t . S u b j e c t

P r o p e r t y and Area of I n t e r e s t .

15. 3EVERAB I I ITY: If any of the p r o v i s i o n s of t h i s

A g r e e m e n t Is or becomes v o i d or u n e n f o r c e a b l e by Force of Law,

t h e o t h e r p r o v i s i o n s s h a l l r e m a i n v a l i d a n d e n f o r c e a b l e ,

16. p/A I VEft ; The f a i l u r e to e nforce at any t i m e any of

the p r o v i s i o n s of t h l a Agreement or to r e q u i r e at any t i m e

p e r f o r w a n c e by any p a r t y of any of the p r o v i s i o n s h e r e o f s h a l l in

no way be c o n s t r u e d to be a w a i v e r of such p r o v i s i o n s or to

e f f e c t e i t h e r v a l i d i t y o f t h i s A g r e e m e n t , o r a n y p a r t h e r e o f , o r

the r i g h t of each p a r t y t h e r e a f t e r to e n f o r c e each and e v e r y

p r o v i s i o n I n accordance w i t h t h e terms of t h i s Agreement.

n
UM

1 1 .
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I N W l TNESS. WHEREOF, t h e p a r t i e s h e r e t o h a v e h e r e u n t o

s e t t h e i r h a nds a s o f t h e d a y a n d y e a r f i r s t above w r i t t e n .

S e l l e r :

CYPRUS M I N E S CORPORATION
a D e l a w a r e c o r p o r a t i o n

BY :

Tl TIE:

COCA MINES INC.
a C o l o r a d o c o r p o r a t i o n

BY:

Tl TIE;

G I L T EDGE:

G I L T EDGE INC.
a 3uuUi D g K o t a c o r p o r a t i o n

BY: _

T I T L E :

)2 .
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STATE OF )
) SS.

COUNTY OF }

On t h i s the day of , 1986, b e f o r e
m e , , ____, t h e u n d e r s i g n e d o f f i c e r , p e r s o n a l l y
a p p e a r e d . who a c K n o w l e d g e d h i m s e l f to be the

of CYPRUS MINES CORPORATION, a c o r p o r a t i o n ,
and t h a t he, as such . b e i n g a u t h o r i z e d so to
d o , e x e c u t e d t h e f o r e g o i n g i n s t r u m e n t f o r t h e p u r p o s e s t h e r e i n
c o n t a i n e d , b y s i g n i n g t h e name o f t h e c o r p o r a t i o n b y h i m s e l f a s

I n w i t n e s s w h e r e o f , I h e r e u n t o s e t m y hand a n d o f f i c i a l
s e a l .

NOTARY PUBLIC

STATE OF )
3 S3.

COUNTY OF )

On t h i s the day of , 1986, b e f o r e
t h e u n d e r s i g n e d o f f i c e r , p e r s o n a l l y

a p p e a r e d . . who a c k n o w l e d g e d h i m s e l f to be the
of COCA MINES INC., a c o r p o r a t i o n , and t h a t

he r as such . _. b e i n g a u t h o r i z e d so to do,
e x e c u t e d t h e f o r e g o i n g i n s t r u m e n t f o r t h e p u r p o s e s t h e r e i n
c o n t a i n e d , by s i g n i n g the name of the c o r p o r a t i o n by h i m s e l f as

In w i t n e s s w h e r e o f , I h e r e u n t o s e t m y hand a n d o f f i c i a l
s e a l .

NOTARY P U B L I C

1 3 .
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STATE OF ̂  ... _______ . )
3 SS.

COUNTY OF _ )

On t h i s the _ day of ....... — .— — _- - , 1986, b e f o r e
m e , - t h e u n d e r s i g n e d o f f i c e r , p e r s o n a l l y
a p p e a r e d _ : __ _ , who a c k n o w l e d g e d h i m s e l f to be the
-== -- - --- of G I L T EDGE INC.. a c o r p o r a t i o n , and t h a t
he, as such - ...... — - -•- -.- ba i ng a u t h o r i z e d so to do,
e x e c u t e d t h e f o r e g o i n g I n s t r u m e n t f o r t h e p u r p o s e s t h e r e i n
c o n t a i n e d , b y s i g n i n g t h e name o f t h e c o r p o r a t i o n b y h i m s e l f a s

I n w i t n e s s w h e r e o f , I h e r e u n t o s e t m y h a n d a n d o f f i c i a l
s e a l .

NOTARY P U B L I C

1 4



ACQUI S 1 T ' ?»!

THIS AGREEMENT is made a n d e n t e r e d i n t o a s o f t h i s

day of , 1986, by and b e t w e e n GILT EDGE INC., a South

Dakota c o r p o r a t i o n , h e r e i n a f t e r s i m p l y r e f e r r e d to as "GILT EDGE" or

"Purchaser"; and CYPRUS MINES CORPORATION, a D e l a w a r e c o r p o r a t i o n ,

h e r e i n a f t e r s i m p l y r e f e r r e d to as "CYPRUS", and COCA MINES INC., a

Colorado c o r p o r a t i o n , h e r e i n a f t e r s i m p l y r e f e r r e d to as "COCA", w i t h

CYPRUS and COCA b e i n g h e r e i n a f t e r c o l l e c t i v e l y r e f e r r e d to as

"SeI ler " .

W l T N E S S E T H

WHEREAS t h e S e l l e r , b y t h a t c e r t a i n M i n i n g A g r e e m e n t (the

" M i n i n g Agreement") dated as of June 1, 1983, leased c e r t a i n m i n i n g

p r o p e r t i e s w i t h i n t h e G i l t Edge M i n i n g D i s t r i c t o f Lawrence C o u n t y ,

South Dakota to Lacana M i n i n g I n c . (now Lacana Gold Inc.), a

Memorandum of w h i c h was recorded in Lawrence County, South Dakota,

as Document #83-5768, on October 18, 1983, a f u l l and c o m p l e t e copy

of s a i d M i n i n g Agreement is a t t a c h e d h e r e t o as E x h i b i t A; and

WHEREAS t h e o r i g i n a l p a r t i e s t o t h e M i n i n g A g r e e m e n t

e n t e r e d i n t o a F i r s t Amendment to M i n i n g Agreement dated as of May

30, 1985, w i t h Lacana M i n i n g Inc. (now Lacana G o l d Inc.) a c t i n g on

b e h a l f of, and for the b e n e f i t of, G I L T EDGE, w h i c h Amendment to the

M i n i n g A g r e e m e n t , a copy of w h i c h is a t t a c h e d h e r e t o as E x h i b i t B,

s h a l l , u n l e s s t h e t e r m s o f t h i s A g r e e m e n t d i c t a t e o t h e r w i s e , b e

i n c l u d e d i n a l l s u b s e q u e n t r e f e r e n c e s t o t h e M i n i n g A g r e e m e n t ; a n d

WHEREAS t h e m i n e r a l p r o p e r t i e s s u b j e c t o f t h e M i n i n g

A g r e e m e n t a r e c o m p r i s e d o f i n t e r e s t s i n p a t e n t e d a n d u n p a t e n t e d

1 .
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m i n i n g c l a i m s , o t h e r p a t e n t e d p r o p e r t y , a n d l e a s e h o l d i n t e r e s t s i n

p a t e n t e d a n d u n p a t e n t e d m i n i n g c l a i m s , o t h e r p a t e n t e d p r o p e r t y , a l l

more p a r t i c u l a r l y d e s c r i b e d i n t h e M i n i n g A g r e e m e n t a n d t h e

a t t a c h m e n t s t h e r e t o , a n d w h i c h w i l l h e r e i n a f t e r c o l l e c t i v e l y b e

r e f e r r e d to as the "Subject P r o p e r t y " ; and

WHEREAS the M i n i n g A g r e e m e n t sets f o r t h an A r e a of

I n t e r e s t , w h i c h "Area o f I n t e r e s t " s h a l l b e a d o p t e d b y t h e p a r t i e s

h e r e t o as a d e f i n i t i o n of l a n d area for the p u r p o s e s of t h i s

Ag r eemen t; and

WHEREAS a l l o f t h e r i g h t , t i t l e a n d i n t e r e s t o f L a c a n a

Gold I n c . in and to the a f o r e s a i d M i n i n g A g r e e m e n t was assigned to

GILT EDGE b y t h a t c e r t a i n A s s i g n m e n t a n d A s s u m p t i o n A g r e e m e n t d a t e d

J a n u a r y 1 1 , 1985, w h i c h w a s d u l y r e c o r d e d i n Lawrence County, South

Dakota, as Document #85-649, on March 13, 1985;

WHEREAS it is now the d e s i r e of G I L T EDGE to purchase all

o f t h e r i g h t , t i t l e a n d i n t e r e s t o f t h e S e l l e r i n a n d t o t h e M i n i n g

A g r e e m e n t , the Subject P r o p e r t y and the Area of I n t e r e s t , and the

d e s i r e o f t h e S e l l e r t o s e l l t o GILT EDGE a l l o f i t s r i g h t , t i t l e

and i n t e r e s t in and to the M i n i n g A g r e e m e n t , the Subject Property

a n d t h e Area o f I n t e r e s t , i n c l u d i n g b u t n o t l i m i t e d t o a l l i n t e r e s t s

"̂
of any k i n d or n a t u r e to r e c e i v e r o y a l t i e s from m i n e r a l p r o d u c t i o n

t he r e f r om;

NOW THEREFORE, for and in c o n s i d e r a t i o n of the sum of TEN

DOLLARS (S10.00), in hand p a i d by G I L T EDGE to the S e l l e r . the

r e c e i p t a n d s u f f i c i e n c y o f w h i c h i s a c k n o w l e d g e d b y t h e S e l l e r , a n d

t h e o t h e r c o n s i d e r a t i o n , t e r m s , c o n d i t i o n s , c o v e n a n t s a n d p r o m i s e s

c o n t a i n e d h e r e i n , t h e p a r t i e s a g r e e a s f o l l o w s :

2 .
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1. AGREEMENT TQ SELL : The S e l l e r a g r e e s to e x c l u s i v e l y

s e l l , g r a n t , a s s i g n a n d convey, a l l o f i t s r i g h t , t i t l e a n d i n t e r e s t

in and to the M i n i n g A g r e e m e n t , Sub j ec t P r ope r t y^, A r e a of I n t e r e s t

and any p e r s o n a l t y on the S u b j e c t P r o p e r t y or s u b j e c t of the M i n i n g

A g r e e m e n t as of the date of t h i s A g r e e m e n t to GILT EDGE in

accordance w i t h the terms and c o n d i t i o n s of t h i s A g r e e m e n t , by

a p p r o p r i a t e deeds. a s s i gnme nt s , conveyances. b i l l s of sale or

o t h e r w i s e ("Conveyance Oocumen t s " 3 , ._ as approved by c o u n s e l for GILT

EDGE, and in a form t h a t may be r e c o r d e d in Lawrence C o u n t y , South

It is u n d e r s t o o d and a g r e e d to by G I L T EDGE and the S e l l e r

that such Conveyance Documents, a f t e r b e i n g a p p r o v e d as to form and

c o n t e n t by c o u n s e l for GILT EDGE..shall be s u b j e c t to the purchase

escrow p r o v i s i o n s set f o r t h below.

I t i s understood a n d agreed t o b y S e l l e r t h a t i t w i l l

c o n t i n u e t o cooperate w i t h GILT EDGE i n p e r f e c t i n g t i t l e i n a n d t o

the Subject P r o p e r t y or other p r o p e r t i e s w i t h i n the Area of I n t e r e s t

by e x e c u t i n g any f u r t h e r and a d d i t i o n a l documents necessary to carry

put the s p i r i t and i n t e n t of t h i s Agreement, even a f t e r the c l o s i n g

of the purchase escrow c o n t e m p l a t e d by the p r o v i s i o n s set f o r t h

i pel pw . , , r.. c n & ; « : •. \ c i * c t . v i ; o y & . k t t i, it on. rr> i n 11 c. • v- * .

2. PURCHASE CONSIDERATION: GILT EDGE agrees to pay to

S e l l e r t h e f o l l o w i n g amounts a s f u l l c o n s i d e r a t i o n f o r t h e i n t e r e s t s

in t h e M i n i n g Agreement an d Subject P r o p e r t y conveyed to i t b y t h e

* c r ' ' ' ' c i e r r * c ' w r • c : i 2 c K n o .• ' e c <~ ' ' '.• •

$100,000.00 i r,, Upp.n exe,cjj.tion of t h,i s. Ag r eemen t

$400.000.00 On or b e f o r e J u l y 1. 1986

$750,000.00 On or b e f o r e December 31. 1986

3.
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u n l e s s t h i s A g r e e m e n t i s sooner t e r m i n a t e d , s u r r e n d e r e d o r

f o r f e i t e d . I n t h e e v e n t t h a t t h i s A g r e e m e n t i s t e r m i n a t e d ,

s u r r e n d e r e d or f o r f e i t e d any p a y m e n t s made by GILT EDGE s h a l l not be

r e f u n d e d but may be r e t a i n e d by the S e l l e r as r e a s o n a b l e r e n t a l .

3 . ABATEMENT OF SELECTED PROV1 S IONS OF Ml Ml NG AGREEMENT :

Upon e x e c u t i o n o f t h i s A g r e e m e n t , a n d u n t i l t h e c o m p l e t i o n o f t h e

p u rchase o f a l l t h e i n t e r e s t o f t h e S e l l e r . i n t h e M i n i n g A g r e e m e n t

a n d S u b j e c t P r o p e r t y t h a t w i l l c u l m i n a t e w i t h t h e c l o s i n g o f t h e

p urchase escrow a r r a n g e m e n t set f o r t h below, G I L T EDGE s h a l l have

t h e r i g h t t o c o n t i n u e possession, e x p l o r a t i o n , d e v e l o p m e n t a n d

m i n i n g o f t h e S u b j e c t P r o p e r t y t h a t i t a c q u i r e d u n d e r , a n d i n

accordance w i t h , t h e M i n i n g A g r e e m e n t , w i t h o u t b e i n g o b l i g a t e d under

S e c t i o n s 4.2, 4.3, or 4.4 to S e l l e r , or any o t h e r p r o v i s i o n

r e q u i r i n g payments to S e l l e r or work commi tmen t s . -TTC

4. WARRANTIES AND REPRESENTATIONS OF SELLER: The S e l l e r

r e p r e s e n t s and w a r r a n t s unto GILT EDGE as fo l l o w s :

a. S e l l e r has the f u l l and e x c l u s i v e r i g h t and power to

act on b e h a l f of S e l l e r , and on b e h a l f of any o t h e r

i n t e r e s t e d person or e n t i t i e s , to s e l l its i n t e r e s t

in and to the M i n i n g Agreement, Subject Property and

Area of I n t e r e s t to GILT EDGE under the terms and

p r o v i s i o n s of t h i s Agreement and to g r a n t the r i g h t s

g r a n t e d to GILT EDGE h e r e u n d e r :

b . T h e Subject P r o p e r t y i s f r e e a n d c l e a r o f a l l l i e n s

and encumbrances made or s u f f e r e d by the S e l l e r - ] 01 — aT

.s-s-t — f-e-rTfi — -t-n — HK — M-i rH-flg — A-g_c-e_fijivfi n tj

til*

,
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c. The Subject P r o p e r t y is not s u b j e c t to any a g r e e m e n t s

made or s u f f e r e d by the S e l l e r c o n t r a r y to the

p r o v i s i o n s o f t h i s A g r e e m e n t o r t h e M i n i n g A g r e e m e n t ;

d . W h i l e t h i s A g r e e m e n t r e m a i n s i n e f f e c t . S e l l e r w i l l

not -place upon or'cause to be p l a c e d upon the S u b j e c t

P r o p e r t y , o r a n y p r o p e r t y w i t h i n t h e Area o f

I n t e r e s t , a n y l i e n o r encumbrance; a n d

e. S e l l e r has not done any acts c a u s i n g the leases

subject of the M i n i n g Agreement to be f o r f e i t e d or

c a n c e l l e d or w h i c h c o n s t i t u t e d a d e f a u l t ; or any act

w h i c h w i t h the passage of t i m e c o u l d become a d e f a u l t

u n d e r any of such l e a s e s ; t h a t no n o t i c e of d e f a u l t

has been g i v e n to S e l l e r and to S e l l e r ' s knowledge no

such n o t i c e is c o n t e m p l a t e d to be g i v e n by any of the

lessors under the leases s u b j e c t of the M i n i n g

A g r e e m e n t ; t h a t S e l l e r i s t h e sole p r e s e n t lessee a n d

has the f u l l and e x c l u s i v e r i g h t and power to a s s i g n

such leases to G I L T EDGE, s u b j e c t to the terms of the

M i n i n g Agreement. - • • . :-. •

A l l t h e r e p r e s e n t a t i o n s a n d w a r r a n t i e s s e t f o r t h — h e r e i n

s h a l l s u r v i v e t h e term of t h i s Agreement.

5. WARRANTIES ANfr REPRESENTATIONS OF GILT EDGE; GILT

EDGE r ep r esen t s 'arid wa r ran t s unto the S e l l e r t h a t it, GILT EDGE, has

t h e f u l l r i g h t a n d c o r p o r a t e a u t h o r i t y t o e n t e r i n t o t h i s A g r e e m e n t ,

a n d t h a t upon e x e c u t i o n t h i s A g r e e m e n t w i l l b e b i n d i n g upon GILT

EDGE-
A l l t h e r e p r e s e n t a t i o n s a n d w a r r a n t i e s s e t f o r t h h e r e i n

s h a l l s u r v i v e t h e t e r m o f t h i s A g r e e m e n t .

5.
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6. PURCHASE ESCROW: Upon e x e c u t i o n of t h i s A g r e e m e n t the

p a r t i e s h e r e t o agree to i m m e d i a t e l y , or as soon t h e r e a f t e r as is

r e a s o n a b l y p o s s i b l e , d e p o s i t a f u l l y e x e c u t e d copy h e r e o f , t o g e t h e r

w i t h a n y a n d a l l Conveyance Documents p r e p a r e d , a p p r o v e d a n d

e x e c u t e d a s o f t h a t 'date, i n escrow w i t h a m u t u a l l y a c c e p t a b l e

escrow agent ("Escrow Agent"). Such Escrow Agent s h a l l be

i n s t r u c t e d t o r e l e a s e u n t o G I L T EDGE a l l Conveyance Documents upon

r e c e i v i n g w r i t t e n n o t i c e from G I L T EDGE, t h a t t h e p u r c h a s e payments

set f o r t h above have been made. The Escrow A g e n t s h a II (.tfVv\£/\th-e

/\y§NMPsJrei) s e e k c o n f i r m a t i o n of such payments from the S e l l e r , however

s h o u l d t h e S e l l e r f a i l t o respond t o i n q u i r i e s o f e i t h e r GILT EDGE

or the Escrow A g e n t to r a t i f y s a i d p a y m e n t s for a p e r i o d of more

than FIFTEEN (15) days, such r a t i f i c a t i o n and a p p r o v a l s h a l l be

i n f e r r e d . T h e p a r t i e s h e r e t o s h a l l accept a l l r e a s o n a b l e escrow

c o n d i t i o n s imposed by the Escrow Agent and s h a l l share e q u a l l y i n

all escrow charges or fees.

At any t i m e d u r i n g the p endency of the escrow the p a r t i e s

h e r e t o can add to or m o d i f y the Conveyance Documents to more

c o r r e c t l y r e f l e c t the a s s i g n m e n t s or conveyance of p r o p e r t y

i n t e r e s t s c o n t e m p l a t e d b y t h i s A g r e e m e n t . Each p a r t y h e r e t o agrees

t o cooperate w i t h t h e o t h e r i n d r a f t i n g , r e v i e w i n g a n d e x e c u t i n g a n y

Conveyance Document, or m o d i f i c a t i o n s t h e r e t o , in order t h a t the

p r o p e r t y i n t e r e s t s to be a s s i g n e d or conveyed are c o r r e c t at the

t i m e t he escrow is to c l o s e p u r s u a n t t o the terms of t h i s A g r e e m e n t .
av<^- i\v. (A- oM ffa

S h o u l d S e l l e r f a i l t o r e c e i v e ^ t h e purchase payments s e t

f o r t h above i n a t i m e l y m a n n e r , i t s h a l l g i v e w r i t t e n n o t i c e t o GILT

EDGE of such d e f a u l t , and G I L T EDGE s h a l l h a v e 'THIRTY (30) days

t h e r e a f t e r t o c u r e such d e f a u l t o r t o f u r n i s h p r o o f o f p a y m e n t .

6.
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S h o u l d G I L T EDGE f a i l t o r e s p o n d o r o t h e r w i s e s a t i s f y t h e n o t i c e d

de f ail IJ, wi ,t.h,i n t h* _ p r e s c U bed t i m e , the Escrow A g e n t s h a l l be

a u t h o r i z e d t o r e t u r n a l l Conveyance Documents i n i t s p o s s e s s i o n t o

t h e S e l l e r a n d t h i s A g r e e m e n t s h a l l t e r m i n a t e w i t h o u t G I L T EDGE

h a v i n g a n y f u r t h e r r i g h t s u n d e r t h i s A.-: cement t o p u r c h a s e t h e

i n t e r e s t o f t h e S e l l e r .

7. TERMINAT ION OF M l N I N G AGRFEMFNT: Upon p a y m e n t of the

pu r c h a s e p r i c e a s s e t f o r t h above C$1,250,000.00) a n d n o t i f i c a t i o n

of such to the Escrow A g e n t , the M i n i n g Agreement s h a l l be
A

t e r m i n a t e d . A s soon t h e r e a f t e r a s i s r e a s o n a b l y p r a c t i c a l t h e

Escrow Agent s h a l l release all Conveyance Documents to GILT EDGE,

and G I L T EDGE may t h e r e a f t e r cause the same to be r e c o r d e d in

Lawrence County. South Dakota.

GILT EDGE, upon c o m p l e t i o n of the p u r c h a s e of the M i n i n g

A g r e e m e n t , agrees to accept the a s s i g n m e n t s of any leases s u b j e c t of

t h e M i n i n g Agreement, a n d t o p e r f o r m a l l t h e o b l i g a t i o n s t h e r e u n d e r

o f t h e S e l l e r , a r i s i n g o r o c c u r r i n g a f t e r t h e date o f t h i s

A g r e e m e n t , except any ongoing or past r e c l a m a t i o n r e q u i r e m e n t s

a c c r u i n g -by past a c t i o n s of the S e l l e r .̂7\

8. COOPFRATION OF S F l I F R : D u r i n g the term of t h i s

Agreement S e l l e r s h a l l cooperate w i t h GILT EDGE to the e x t e n t such

co o p e r a t i o n is r e q u i r e d by law to o b t a i n all county, s t a t e and

f e d e r a l p e r m i t s r e q u i r e d t o c o n d u c t o n t h e S u b j e c t P r o p e r t y t h e

m i n i n g o p e r a t i o n c o n t e m p l a t e d b y G I L T EDGE, b u t t h e cost t h e r e o f

i n c u r r e d b y t h e S e l l e r s h a l l b e p a i d b y t h e G I L T EDGE.

9. MULTIPLE PARTIES - AGENT: As the S e l l e r is a n d , may

b e , from t i m e t o t i m e , made u p o f v a r i o u s i n d i v i d u a l s o r e n t i t i e s

whose o w n e r s h i p i n t e r e s t s m a y v a r y , t h e S e l l e r h e r e b y names:

/!/ '( ^ >-~r ~tt*- As^fl-t ^ -<kV/£ ••Ce'V-4'^-'^' '-ft •?'•<• -"&. tvCc <-£'-f*r< ^••fre'^i '^ a-

^ if ''J'-tf ^-r*- /* •*<!&<^ -
^ {*
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Cyprus M i n e s C o r p o r a t i o n
as to EIGHT-TENTHS C 8 / 1 0 or 80%) of any p a y m e n t .

P. 0. Box 3299
7000 So. Y o s e m i t e S t r e e t
E n gtewood. C o l o r a d o 80155

A t t e n : P r o p e r t y R e c o r d s S u p e r v i s o r

and ;

CoCa M i n e s I n c .
as to TWO-TENTHS (2/10 or 20%) of any p a y m e n t .

S u i t e 910. 1776 L i n c o l n S t r e e t
D e n v e r , C o l o r a d o 80203

A t t e n : J. C. Mi t c h e I I

a s i t s a g e n t s t o r e c e i v e from G I L T EDGE a l l p a y m e n t s t o S e l l e r

d u e h e r e u n d e r . Such p a y m e n t s s h a l l b e made b y c a s h i e r s c h e cks,

w i r e t r a n s f e r s , o r o t h e r m e t h o d s p r o v i d i n g i m m e d i a t e f u n d s ,

p a y a b l e to the o r d e r of s a i d a g e n t s at such a d d r e s s e s . Any

c h a r g e s made b y s a i d a g e n t s s h a l l b e p a i d b y S e l l e r . Payment b y

GILT EDGE to s a i d a g e n t s , or to any o t h e r a g e n t s d e s i g n a t e d by

t h e d i f f e r e n t o w n e r s h i p groups o f S e l l e r i n a c c o r d a n c e w i t h t h i s

p a r a g r a p h , s h a l l c o n s t i t u t e a n d b e payment i n f u l l t o S e l l e r a n d

each o w n e r s h i p group of each such payment, and such payment s h a l l

c o n s t i t u t e and be a f u l l d i s c h a r g e of all of G I L T EDGE'S

o b l i g a t i o n s to .make s u.c_h payment.. GILT EDGE s h a l l not have any

o b l i g a t i o n whatsoever, w i t h respect to the d i s t r i b u t i o n of any

such payment by any such a g e n t s to S e l l e r or its o w n e r s h i p g r o u p s

or to any o t h e r person or persons e n t i t l e d t h e r e t o or to any p a r t

t h e r e o f . I f such a g e n t s , o r a n y s u c c e s s o r s t h e r e o f , s h a l l cease

t o e x i s t o r s h a l l r e f u s e t o s e r v e a s S e l l e r ' s , o r i t s o w n e r s h i p

g r o u p s ' , a g e n t s h e r e u n d e r , such p a y m e n t s h a l l b e made t h e r e a f t e r

t o a n y b a n k o r o t h e r p a r t y i n t h e U n i t e d S t a t e s t h a t S e l l e r s h a l l

d e s i g n a t e . G I L T EDGE s h a l l b e e n t i t l e d t o w i t h h o l d a l l p a y m e n t s

8 .
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h e r e u n d e r u n t i l such d e s i g n a t i o n i s made. A t a l l t i m e s p e r t i n e n t

h e r e t o , G I L T EDGE s h a l l have t h e r i g h t t o demand t h a t n o more

t h a n TWO (23 a g e n t s act in the p l a c e and s t e a d of S e l l e r and its

o w n e r s h i p g r o u p s for p u r p o s e s of r e c e i v > - ̂  p a y m e n t s h e r e u n d e r .

At the t i m e p a y m e n t s are made by G I L T EDGE to s a i d a g e n t s , G I L T

EDGE s h a l l send n o t i c e s o f such payment t o S e l l e r , a s p r o v i d e d

b eIow.

10. fjQT I CES : Any n o t i c e or dem^d w h i c h is r e q u i r e d

t o b e g i v e n h e r e u n d e r b y e i t h e r p a r t y h e r e t o w h i c h e i t h e r p a r t y

m a y d e s i r e t o g i v e t o t h e o t h e r h e r e u n d e r s h a l l b e g i v e n i n

w r i t i n g b y m a i l i n g t h e same b y U n i t e d S t a t e s m a i l , r e g i s t e r e d o r

c e r t i f i e d , r e t u r n r e c e i p t r e q u e s t e d , p o s t a g e p r e p a i d , a d d r e s s e d

t o t h e o t h e r p a r t y a t h i s r e s p e c t i v e a d d r e s s shown below and, to

be e f f e c t i v e , must be.made to all those d e s i g n a t e d to r e c e i v e

c o p i e s s e t f o r t h below. A n o t i c e h e r e u n d e r s h a l l b e e f f e c t i v e

t h e SECOND (2nd) da y next f o l l o w i n g d e p o s i t t h e r e o f i n t h e U n i t e d

S tates m a i l o r , i f made b y p e r s o n a l d e l i v e r y , t h e same s h a l l

become e f f e c t i v e on the day of such d e l i v e r y to the p a r t y as

p r o v i d e d h e r e i n . A party's a d d r e s s , as set f o r t h h e r e i n b e l o w

and/or the person to whose a t t e n t i o n the n o t i c e is to be g i v e n ,

may be changed by such p a r t y by n o t i c e g i v e n as p r o v i d e d h e r e i n

t o t h e o t h e r p a r t y :
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I f t h e n o t i c e i s t o S e l l e r :

Cyprus M i n e s C o r p o r a t i o n
Attention: -C-,—ft Ma r h ^ H~ L. ld£ii^\
P . O . Box 3299 '
-700-0—&«-:—Yoacmi t e—Street—* ~7jict) vS (Jiwr-
Englewood, C o l o r a d o 80155

w i t h a copy to:

CoCa M i n e s Inc.
A t t e n t i o n : J. C. Mi t c h e l I
S u i t e 910. 1776 L i n c o l n S t r e e t
D e n v e r , Colorado 80203

If t h e n o t i c e is to G I L T EDGE:

G i l t Edge I n c .
A t t e n t i o n : Wayne McClay
S u i t e 1088, 999 West H a s t i n g s S t r e e t
V a n c o u v e r , B r i t i s h C o l u m b i a V6C 2W2

w i t h a copy to:

Swinton & Company
A t t e n t i o n : S t e p h e n E. Oadson
S u i t e 1300, 1090 West Geo r g i a S t r e e t
V a n c o u v e r , B r i t i s h C o l u m b i a V6E 3X9

11. NON-PARTNERSHI P-. T h i s Agreement s h a l l not

c o n s t i t u t e or be construed to c o n s t i t u t e a p a r t n e r s h i p , m i n i n g

p a r t n e r s h i p , j o i n t v e n t u r e o r j o i n t o p e r a t i o n . T h e f u l l c o n t r o l

and d e t e r m i n a t i o n as to manner, e x t e n t and c h a r a c t e r of m i n i n g

o p e r a t i o n s s h a l l be d e t e r m i n e d by GILT EDGE w i t h o u t i n t e r f e r e n c e

f rom S e l l e r .

12. ENTIRE AGREEMENT; AMENDMENTS; Except for the

a p p l i c a b l e terms o f t h e M i n i n g A g r e e m e n t , t h i s A g r e e m e n t c o n t a i n s

the e n t i r e a g r e e m e n t between GILT EDGE and S e l l e r , and no o r a l

a g r e e m e n t , p r o m i s e , s t a t e m e n t o r r e p r e s e n t a t i o n w h i c h i s n o t

c o n t a i n e d h e r e i n a h a i ! b e b i n d i n g upon G I L T EDGE o r S e l l e r . A l l

amendments o f t h i s A g r e e m e n t s h a l l b e i n w r i t i n g a n d e x e c u t e d b y

t h e p a r t i e s .

10 .
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1 3 . B I N D I N G EFFECT: A l l o f t h e t e r m s , c o n d i t i o n s ,

w a r r a n t i e s , c o v e n a n t s a n d a g r e e m e n t s h e r e i n c o n t a i n e d s h a l l b e

b i n d i n g o n t h e p a r t i e s h e r e t o , t h e i r p a r t n e r s , h e i r s , s u c c e s s o r s

and a s s i g n s .

1 4 . PECQRDATI O N : T h e p a r t i e s h e r e t o a g r e e t h a t t h i s

Agreement w i l l not be recorded but t h a t a Memorandum of A g r e e m e n t

w i l l b e r e c o r d e d s e t t i n g f o r t h t h e r i g h t s o f GILT EDGE t o a c q u i r e

t h e r i g h t s o f t h e S e l l e r t o t h e M i n i n g A g r e e m e n t , S u b j e c t

P r o p e r t y and A r e a of I n t e r e s t .

15. SEVERAS I L I TY: If any of the p r o v i s i o n s of t h i s

A g r e e m e n t is or becomes v o i d or u n e n f o r c e a b l e by Force of Law,

t h e o t h e r p r o v i s i o n s s h a l l r e m a i n v a l i d a n d e n f o r c e a b l e .

16. WAIV E R: The f a i l u r e to e n f o r c e at any t i m e any of

the p r o v i s i o n s of t h i s Agreement or to r e q u i r e at any time

p e r f o r m a n c e by any p a r t y of any of the p r o v i s i o n s hereof s h a l l in

no way be c o n s t r u e d to be a w a i v e r of such p r o v i s i o n s or to

e f f e c t e i t h e r v a l i d i t y o f t h i s A g r e e m e n t , o r a n y p a r t h e r e o f , o r

the r i g h t o f each p a r t y t h e r e a f t e r t o e n f o r c e each and e v e r y

p r o v i s i o n i n accordance w i t h t h e terms o f t h i s A g r e e m e n t .

1 1 .
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I N WlTNESS. WHEREOF. t h e p a r t i e s h e r e t o h a v e h e r e u n t o

s e t t h e i r h a n d s a s o f t h e d a y a n d y e a r f i r s t above w r i t t e n .

Se I I er :

CYPRUS M I N E S CORPORATION
a D e l a w a r e c o r p o r a t i o n

BY:

Tl TIE:

COCA MINES INC.
a C o l o r a d o c o r p o r a t i o n

BY:

T I T L E :

GILT EDGE:

G I L T EDGE INC.
a South Dakota c o r p o r a t i o n

BY: _

T I T L E :

1 2
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STATE OF

COUNTY OF

On t h i s the

SS.

day of
me
a p p e a r e d

t h e

of
and
do,

t h a t h e ,
e x e c u t e d

as such
t h e f o r e g o i n g

_, 1986 , b e f o r e
u n d e r s i g n e d o f f i c e r , p e r s o n a l l y

, who acknowledged h i m s e l f to be the
CYPRUS MINES CORPORATION, a c o r p o r a t i o n ,

, b e i n g a u t h o r i z e d so to
i n s t r u m e n t f o r t h e p u r p o s e s t h e r e i n

c o n t a i n e d , b y s i g n i n g t h e name o f t h e c o r p o r a t i o n b y h i m s e l f a s

I n w i t n e s s w h e r e o f , I h e r e u n t o s e t m y hand a n d o f f i c i a l
s e a l .

NOTARY P U B L I C

STATE OF

COUNTY OF

On t h i s the
me
a p p e a r e d

) SS.

day of 1986, b e f o r e
the

of
he, as such
e x e c u t e d t h e f o r e g o i n g
c o n t a i n e d , b y s i g n i n g t h e

u n d e r s i g n e d o f f i c e r , p e r s o n a l l y
, who a c k n o w l e d g e d h i m s e l f to be the

COCA MINES INC., a c o r p o r a t i o n , and t h a t
, b e i n g a u t h o r i z e d so to do,

i n s t r u m e n t f o r t h e p u r p o s e s t h e r e i n
name of the c o r p o r a t i o n by h i m s e l f as

In w i t n e s s w h e r e o f , i
seal.

set m y nand an d o f f i c i a l

NOTARY PUBLIC

13 .
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STATE OF -^

COUNTY OF .

On t h i s the
me
a p p e a r e d

of
he, as such
e x e c u t e d t h e f o r e g o i n g
c o n t a i n e d , b y s i g n i n g t h e

SS.

day of — 1986, b e f o r e
, t h e u n d e r s i g n e d o f f i c e r , p e r s o n a l l y

, who a c k n o w l e d g e d h i m s e l f to be the
G I L T EDGE I N C . , a c o r p o r a t i o n , and t h a t

, b e i n g a u t h o r i z e d so to do,
n s t r u m e n t f o r t h e p u r p o s e s t h e r e i n

name of the c o r p o r a t i o n by h i m s e l f as

I n w i t n e s s w h e r e o f , I h e r e u n t o s e t m y hand a n d o f f i c i a l
s e al

NOTARY P U B L I C

1 4
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ACQUISITION AGREEMENT

THIS AGREEMENT is made and entered into *• of this __ day

of , 1986, by and between GILT SPSS INC., a South

Dakota corporation; hereinafter simply referred to as "Gilt
Edge" or "Furchaier"; and CYPRUS MINES CORPORATION, a Delaware
corporation, hereinafter simply referred to as "Cyprus", and
COCA MINSS INC,, a Colorado corporation, hereinafter simply
referred to as "Coca", with Cyprus and Coca being hereinafter
collectively referred to &s "Seller".

WITMBSSETH

WHEREAS the Seller, by that certain raining agreement (the
"Mining Agreement") dated as of June 1, 1983, leased certain
mining properties within the Gilt Edge Mining District of
Lawrence County, South Dakota to Lacana Mining Inc. (now
Lacana Gold inc.), a Memorandum of which was recorded in
Lawrence County, South Dakota, as Document #83-5768, on
October 18, 1983, a full and complete copy o£ said Mining
Agreement is attached hereto as Exhibit "A"; and

WHEREAS the original parties to the Mining Agreement entered

into & First Amendment to Mining Agreement dated at of
I*14y JU, 1909, WlHl Lf*W*.Ua 1'iJ.U^lty A 1 U » » (i*vn »<MV...M •wl4 M A . . )

actiuy on b«h&lf t»f, and for* tho benefit of, Gilt Edge,

which Amendment to the Mining Agreement, a copy of which is
attached hereto as Exhibit l'B", shall, unleea the term* of
this Agreement dictate otherwise, be included in all lubsegvent
references to the Mining Agreement; and

WHEREAS the mineral properties gubject of the Mining Agreement
are comprised of interests in patented and unpatented mining

COCA-01-129

P T . C . 36931 ,
i=,~iHirni:Ti.i '-n-H'
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Claims, ouier patented yujyexuy, auu
na+»«f*H and nnnAf.ftnt.ed minincf claims, other patented property,
»n •.«»«. *.-*>4..j*,,1 *vi j7 Haoc*r>ih*^ ̂ n th* MinlTio Aareement and
the attachments thereto, and which will hereinafter collec-
tively be referred to as the "Subject Property"; and

WHEREAS the Mining Agreement sets forth an Area of Interest,
which "Area of Intereit" shall be adopted by the parties
hereto as a definition of land area for the purposes of this
Agreement; and

WHEREAS all of the right, title and interest of Lacana Gold

Inc. in and to the aforesaid Mining Agreement was assigned
to oilt Ed^e by that certain Alignment and Aasumption
Agreement dated January 11, 1985. which was duly recorded in
Lawrence County, South Dakota, ae Document #85-649, on
March 13, 1985; and

WHEREAS it is now the desire of Gilt Edge to purchase all of
the right, title and interest of the Seller in and to the
Mining Agreement, the Subject Property and the Area of
Intereit, and the desire of the Seller to sell to Gilt Edge
all of its right, title and interest in and to the Mining
Agreement, tne sucoecr, rropsr^y and Uio Area of infc*ro«t.,
including but not limited to all intereits of seller of any
kind or nature to receive royalties from mineral production
therefrom;

NOW THEREFORE, for and in consideration of the sum of Ten
Dollars ($10.00), in hand paid by Gilt Edge to the Seller,
th« roooip-t and •u£±ic?i»ncy nf whiuii 1» acknowledged by the

Seller, and the other consideration, terrai, conditions,
covenants and promises contained herein, the parties agree
as follow*i

TTll_C_ -̂  A ft *» 1.
Cl/UTK'TV'lM A DA VJY

.l ' rtf* I
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1. AGREEMENT TO SELL; The Seller agrees to exclusively
sell, grant, assign and convey, all of its right, title and
interest in and to the Mining Agreement, Subject Property,
area of Interest and tny personalty on the Subject Property
or subject of the Mining Agreement as of the date of this
Agreement to Gilt Edge in accordance with the terms and
conditions of this Agreement, by appropriate deeds, assignments,
conveyances, bill* of sale or otherwise ("conveyance Documents")
as Approved by counsel for Gilt Edge, and in a form that may
be recorded in Lawrence County, South Dakota.

It ia understood and agreed to by Gilt Edge and the Seller

that auch Conveyance Documents, after being approved as to
form and content by counsel for Gilt Edge, but without
warranties of title except as eat forth herein, shall be

to the purchase escrow provisions set forth below,

It is understood and agreed to by seller that it will continue
to co-operate with Gilt Edge in perfecting title in and to
the Subject Property or other properties within the Area of
Interest by executing any further and additional document!
necessary to carry out the spirit and intent of this Agreement,
even after the closing of the purchase escrow contemplated
by the provisions set forth below.

2. PURCHASE CONSIDERATION; Gilt Edge agree* to pay
to Seller the following amounts as full consideration for
f interests in the Mining Agreement and Subject Property

to it by the Sellers »

$100,000.00 upon execution of this Agreement
9400,000.00 on or before August 1,
$750,000.00 on or before December 31,

unless this Agreement is sooner terminated, surrendered or
forfeited, In the event that this Agreement is terminated,

PJD1C. 38931 _ ... ___.,. __.
aooroifit-a sibd^uu snad.'.j TF:I -T 93. ^



surrendered or forfeited any payments made by Gilt Edge
shall not be refunded but may be retained by the Seller as
reasonable rental.

3. ABATEMENT OF SELECTED PROVISIONS OF MINING AGREEMENT;
Upon execution of this Agreement, and until the completion
of the purchase of All the interest of the Seller in the

Mining Agreement and Subject Property that will culminate
with the closing of the purchase escrow arrangement set
forth below, Gilt Edge shall have the right to continue
possession, exploration/ development and mining of the
Subject Property that it acquired under, and in accordance
with, the Mining Agreement, without baing obligated under
sections 4.2, 4.3, or 4.4 to Seller, or any other proviiion
requiring payments to Seller or worX commitments, provided,
however, that no surface disturbing operation shall take
place on the Subject Property until the August l, 1986
payment provided for in Section 2 hereof i» paid to Seller.
In the event thie Agreement in terminated by default of Gilt
Edge, then all provision* including Sections 4,2, 4.3 and
4,4 of the Mining Agreement shall automatically go back into
full force and effect, except that any monies paid hereunder
shall be credited as Evaluation Expenditures under Section 4.2
of the Mining Agreement.

4. WARRANTIES AND REPRESENTATIONS OF SELLEJRi The
Seller represents and warrant! unto Gilt Edge *s followei

(a) Seller ha» the full and exclusive right and power
to act on behalf of Seller, and on behalf of any
other interested person or entities, to sell ite
interest in and to the Mining Agreement, Subject
Property and Area of interest to Gilt Edge under
the terms and provision! of this Agreement and to
grant the righta granted to Gilt Edge hereunder;

/-t A FT v i '+*+++ * i >..**i^^fc • n A v i\j9'd aoor-imfjHi ST^QMTW snad.-o ?t;M 98. J.T ,'.yuPANY
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(b) the Subject Property is free and clear of all
liens and encumbrances made or suffered by the
Seller;

(c) the subject Property is not subject to any agreements
made or suffered by the Seller contrary to the
provisions of this Agreement or the Mining Agreement;

(d) while this Agreement remains in effect, Seller
will not place upon or cause to be placed upon the
Subject Property, or any property within the Area
of Interest, any lien or encumbrance; and

(e) Seller has not done any acts causing the leases
subject of the Mining Agreement to be forfeited or
cancelled or which constituted a default; or any
act which with the passage of time could become a

default under any of such leases; that no notice
of default has been given to Seller and to Seller's
knowledge no such notice is contemplated to be
given by any of the lessors under tha leases
subject of the Mining Agreement; that seller is
the sole present lessee and has the full and
exclusive right and power to assign such leases to
Gilt Edge, subject to the terms of the Mining
Agreement.

All the representations and warranties set forth herein
shall survive the term of this Agreement.

5. WARRANTIES AND REPRESENTATIONS OF GILT EDGEi Gilt
Edge represents and warrants unto the seller that it, Qilt
Edge, has the full right and corporate authority to enter
into this Agreement, and that upon execution this Agreement
will be binding upon Gilt Edge.

PJD1C.369^1 ;
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While this Agreement remains in effect, Gilt Edge will not
place upon or cause to be placed upon the Subject Property,
or any property within the Area o£ Interest, any lien or
encumbrance,

While this Agreement remains in affect, Gilt Edge will do no
act* causing the leaves subject of the Mining Agreement to
be forfeited or cancelled or which constitute a default or
any act which with the passage of time could become a default
under any of such leases.

All the representations and warranties set forth harein
shall survive the tern of this Agreement.

6, PURCHASE ESCROW; Upon execution of this Agreement
the parties hereto agree to immediately, or as soon thereafter
as is reasonably possible, deposit a fully executed copy
hereof, together with any and all Conveyance Document*
prepared, approved and executed as of that date, in escrow
with a mutually acceptable escrow agent ("Escrow Agent11).
Such Escrow Agent shall be instructed to release unto Gilt
Edge all Conveyance Documents upon receiving written notice
from Gilt Edge, that the purchase payments set forth above
have been made. The Escrow Agent shall seek confirmation of
ouch payments from the Seller, however should the Seller
fail to respond to inquiries of either Gilt Edge or the
Escrow Agent to ratify said payments for a period more, than
fifteen (15) days, such ratification and approval shall be
inferred. The parties hereto shall accept all reasonable
escrow conditions imposed by the Escrow Agent and shall
share equally in all escrow changes or fees.

At any time during the pendency of the escrow the parties
hereto can add to or modify the conveyance Documents to more

. • •
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corractly reflect the. assignments or conveyance of property
interest! contemplated by this Agreement. Each party hereto
agraes to co-operate with the other in drafting, reviewing
and executing any Conveyance Document, or modification!
thereto, in order that the property interests to be assigned
or conveyed are correct at the time the escrow is to close
pursuant. t.ft t.h* t.ftrmii af thia

Should the Seller fail to receive any one or all of the
purchase payments set forth above in a timely manner, it
shall give written notice to Oilt Edge of such default, and
Oilt Edge shall have thirty (30) days thereafter to cure
such default or to furnish proof of payment. Should Gilt
Edge fail to respond or otherwise satisfy the noticed default
within the prescribed time, the Escrow Agent shall be authorized
to return all Conveyance Documents in its possession to the
Seller and this Agreement shall terminate without Oilt Edge
having any further rights under this Agreement to purchase
the interests of the seller.

7. TERMINATION OF MINING AGREEMENT; Upon payment of
the purchase price as set forth above One Million Two Hundred
and Fifty Thousand Dollars ($1,250,000.00) and notificati&n
of such to the Escrow Aaant, and confirmation from sellar it,
received or inferred, the Mining Agreement shall be terminated.
AS Boon thereafter as is reasonably practical the Escrow
Agent shall release all Conveyance Document! to Oilt Edge,
and Gilt Edge may thereafter cause the same to be recorded
in Lawrence County, South Dakota.

Gilt Edge, upon completion of the purchase of the Mining
Agreement, agrees to accept the assignments of any lease*
subject of the Mining Agreement, and to perform all the
obligations thereunder of the Seller, ari'sing or occurring

C\A/T WTTTVM — - _,- -(^f
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after the date of this Agreement, except any ongoing or past
reclamation requirements accruing by past fictions of the
Seller. Seller shall have the right to seek consents of the
underlying lessors to a institution of Gilt Edge for Sellers
in the Conveyance Documents, but failure to obtain such
consents shall have no effect on this Agreement,

8. CO-OPERATION OF SELLER; During the term of this
Agreement Seller ehall co-operate with Gilt Edge to the
•xt«nt ouch co-op«r*tion i« r»quir*d by law to obtain all
county, etate and federal permits required to conduct on the
Subject Property the mining operation contemplated by Gilt
Edge, but the coat thereof incurred by the Seller ehall be
paid by Qilt Edge.

9. MULTIPLE PARTIES - AGENT i As the Seller is and,
may be, from time to time, made up of various individuals or
entities whose ownership interest! may vary/ the Seller
hereby names:

Cyprus Mines Corporation
a* tw Eight-tenth* (B/10 ox eighty
percent (SOX)) of any payment

P.O. Box 3299
7000 So. Yoaemite Street
Englawcod, Colorado 80155

Attention! Property R*c*nrrfn fiiipe*rvl

And:

CoCa Mines Inc,
aa to two- tenths (2/10 or twenty
percent (20%)) of any paywent

Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

Attention: J.C. Mitchell

PJD1C.38931
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as its agent to receive from Gilt Edge all payments to
Seller due hereunder, Such payments shall be mad* by cashiers'
checks, wire transfers, or other methods providing immediate
fundsi payable to the order of said agents at such addresses.
Any charges made by said agents shall be paid by Seller.
Payment by Gilt Edge to said agents, or to any other agents
designated by the different ownership groups of Seller in
accordance with this paragraph, shall constitute and be
payment in full to Seller and each ownership group of each
such payment, and such payment shall constitute and be a
full discharge of all of Qilt Edge's obligations to make
euch payment, Qilt Edge shall not have any obligation
whatsoever, with respect to the distribution of any such
payment by any such agents to Seller or its ownership groups
or to any other person or persons entitled thereto or to any
part thereof, zf such agents, or any successors thereof,
shall cease to exist or shall refuse to serve as Seller's,
or its ownership groups', agents hareundar, such payment
shall be made thereafter to any bank or other party in the
United States that Seller shall designate, oilt Edge shall
be entitled to withhold all payments hereunder until such
designation is made. At all times pertinent hereto, Gilt
Edge shall have the right to demand that no more than two
(2) agents act in the place and stead of Seller and its
ownership groups for purposes of receiving payments hereunder,
At the time payments are made by Gilt Edge to said agents,
Gilt Edge shall send notices of such payment to Seller, *e
provided below.

10. NOTICES; Any notice or demand which is retired
to be given hereunder by either party hereto which either
party may desire to give to the other hereunder shall be
given in writing by mailing the same by United States mail,
registered or certified, return receipt requested, postage
prepaid, addressed to the other party at his respective

P.TTUff 38931 . . ..
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address shown below and, to be effective, must be made to
all those designated to receive copies set forth below, a
notice hereunder shall be effective the second (2nd) day
next following deposit thereof in the United states mail or,
if made by personal delivery, the same shall becom* effective
on the day of ouch delivery to th« party as provided herein.
A party's address, as set forth hereinbelow and/or the
person to whose attention the notice is to be given, may b«
changed by such party by notice given as provided herein to
the other party.

If the notice ie to Seller;

Cyprus Mines Corporation
Attentions H.L, Bauer, Jr.
P.O. BOX 3295
7200 So, Alton Way
Englewood, Colorado 80155

with a copy to;

Coca Mines Inc.
Attention: J.C. Mitchell
suite 910, 1776 Lincoln street
denver, Colorado £0203

If the notice is to Gilt Edge:

Gilt Edge Inc.
Attention; Wayne McClay
Suite 1068
999 west Hastings Street
Vancouver, British Columbia
V6C 2W2

with a copy to;

Swinton & Company
Attention* Stephen E. Dadaon
Suite 1300
1090 West Georgia Street
Vancouver, British Columbia
V6E 3X9

11. NON-PARTNERSHIP; This Agreement shall not constitute
or b« construed to constitute a partnership, mining partnership,
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joint venture or joint operation. The full control and
determination aa to manner, extant and character of mining
oparationi ehall be determined by Gilt Edge without interference
from Seller.

12. ENTIRE AGREEMENTt AMENDMENTS: Except for the
applicable terns of the Mining Agreement/ thie Agreement
contains the entire agreement between Gilt Edge and Seller,
and no oral agreement, promise, itatement or representation
which is not contained herein shall be binding upon Gilt
Edge or Seller. All amendments of this agreement shall be
in writing and executed by the partita.

13. BINDING EFFECTi All of the terms, conditions,
warranties, covenants and agreement! herein contained ehall
be binding on the parties hereto, their partners, heirs,
•ucceesors and aosigns.

14. RECOHJ3ATION; The parties hereto agree that thie
Agreement will not be recorded but that a Memorandum of
Agreement will be recorded setting forth the right* of Gilt
Edga to acquire the rights of the Seller to the Mining
Agreement, Subject Property and Area of Interest.

15. SSVERABILITY; If any of the provisions of this
Agr»om«nt it or b«o«m*e void or un«nforc#flM» hy Vnrf.f nl
Law, the other provisions shall remain valid and enforceable.

16• WAIVERt The failure to enforce at any time any of
the provisions of thia Agreement or to require a,t any time
performance by any party of any of the provisions hereof
shall in no way be construed to be a waiver of euch provisions
or to effect either validity of this Agreement, or any part
hereof, or the right of each party thereafter to enforce
each and eve»ry provision in accordance with the terms of
thie Agreement.
PJP.1P,. 38933 . -
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17, CURRENCY! References to currency in this Agreement
are references to United States currency.

18. INSURANCE; If any operations era conducted upon
the Subject Property by Gilt Edge while this Agreement is in
effect, Gilt Edge shall carry Worker'a Compensation insurance
as required by applicable law and shall carry General Liabil-

ity and Automobile Liability insurance of not less than one
Million Dollars ($1,000,000.00) for each occurrence for
property damage, bodily injury and public liability. Cyprus
Mines Corporation and Coca Mines Inc. ehall be named insured!
under such policies and shall be beneficiaries of insurer's
waiver of subrogation under any required Worker's Compensa-
tion insurance policy. Certificates evidencing the fore-
going insurance coverage shall be provided to Seller.

IN WITNESS WHEREOF the parties hereto have hereunder Bet
their hands as of the day and year first above written,

SELLER;

CYPRUS MINES CORPORATION
a Delaware corporation

Title;

COCA MINES INC.
a Colorado corporation

By:
T1 T.l ft :

GILT EDGE:

GILT EDGE IKC.
a South Dakota corporation

By •

titles



STATE OF }
) SS,

COUNTY OF )

On thii the _ _^1jrj._ day of _ , 1986,
me, , the undersigned officer/ personally
appeared ^___ , who acknowledged himself
to be the of CYPRUS MINES CORPORATION, a
corporation, and that he, aa inch , being
authorized so to do, executed the foregoing instrument for
the purpose* therein contained, by signing the name of the
corporation by himself as __ .

In witness whereof, 1 hereunto set ray hand and official
seal.

Notary Public

STATE OF _ )
) SS.

COUNTY OF _ _ )

On this the _ day of _ , 1986, before
> the undersigned officer/ personally_ ___

appeared _ __ / *«« acknowledged himself
to be the _ ' of COCA MINES INC,, a corporation,
and that he, as such ___ _ __ , being authorised so
to do, executed the foregoing instrument for the purposes
therein contained, by signing the name of the corporation
by himself as r_r _ __^ .

In witness whereof, I hereunto set my hand and official
sea*.

Notary Public

Cfr-.fT 98.-
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STATE OF )
) SB.

COUNTY OF . )

On thii the day of , 1986, before
ma, , the undersigned officer, personally
appeared ...._ , who acfcnowledtfed himielf
to b« the ._.„__________ of GILT EDGE INC., a corporation,
and that he, as such , being authorized BO
to do, executed th« foregoing instrument for the purposaa
therein contained, by signing the name of the corporation
by himself ai . .._ .

In witness whereof, I hereunto «et my hand and official
•eal.

Notary Public



DATED Che day of May. 1986

LL

o
j

.n
j

BETWEEN:

GILT EDGE INC.

AND:

CTPKUS MIMES COBPOftATION

AND:

COCA MINES INC.

ACQUISITION ACREEMEST

BR02396
PJD:kl

SWINTDN a COMPANY
Barristers ami Solicitors ^



ACQUISITION AGREEMENT

THIS AGREEMENT i» made »nd entered into ai of this _______ day

__^_ / 1986/ by and between GILT EDQS INC. , a South

Dakota corporation; hereinafter simply referred to as "Gilt
Edge" or "Purchaser"; and CYPRUS MINES CORPORATION, a Delaware
corporation, hereinafter simply referred to as "Cyprus11, and
COCA MINES INC., a Colorado corporation, hereinafter simply
referred to as "Coca", with Cyprus and Coca being hereinafter
collectively referred to as "Seller",

WITNESSETH

WHEREAS the Seller, by that certain mining agreement (the
"Mining Agreement") dated as of June 1, 1983, leased certain
mining properties within the Gilt Edge Mining District of
Lawrence County, South Dakota to Lacana Mining Inc. (now
Lacana Gold Inc.), a Memorandum of which was recorded in
Lawrence County, South Dakota, as Document $83-5768, on
October 18, 1983, a full and complete copy of aaid Mining
Agreement is attached hereto as Exhibit "A"; and

WHEREAS the original parti*i to th* Mining Agreement •ntered

into a First Amendment to Mining Agreement dated aa of
nay ju, iseo/ wiui ij«w*ua i<iui,j,uy inw. (**•** &<«.««..»> *„&*» «^*.>
actiuy va bshfclr ef, And fotf the bonefit of, Gilt Edj»,
which Amendmtnt to the Mining Agreement, a copy of which ie
attached hereto at Exhibit "&", ihall, unless th« terms of
thin Agreement dictate otherwise, be included in all subsequent
references to the Mining Agreement; and

WHEREAS the mineral properties subject of the Mining Agreement
ore comprised of interests in patented and unpatented mining

PJD1C.38931
OOf1
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OUiei patejUCU piuycit.y, ami leaeclivld inuovoo** in

and imnat.«nt.ft.d minincf claims, other patented property,
-.11 ,.«,.- j..i.*"t"i«ni *»«iv d*»i-vih*rt 4n thA Mlnlna Aaraamttnt and
the attachments thereto, and which will hereinafter collec-
tively be referred to as the "Subject Property"; and

WHEREAS the Mining Agreement sets forth an Area of Interest,
which "Area of Interest" shall be adopted by th* parties
hereto *• a definition of land area for the purposes of this
Agreement| and

WHEREAS all of the right, title and interest of Lecana Gold

Inc. in and to the aforesaid Mining Agreement was assigned
to Gilt Edge by that certain Assignment and Assumption
Agreement dated January 11, 1985, which was duly recorded in
Lawrence County, South Dakota, aa Document #85*649, on
March 13, 1585, and

WHEREAS it is now the desire of Gilt Edge to purchase all of
the right, title and interest of the Seller in and to the
Mining Agreement, the Subject Property and the Area of
Interest, and the desire of the Seller to sell to Gilt Sdge
all of its right, title and interest in and to the Mining
Agreement/ the subject property ana Uio Atea of irnjor***,
including but not limited to all interests of seller of any
kind or nature to receive royalties from mineral production
therefrom;

NOW THEREFORE, for and in consideration of the »urt\ o£ Ten
Dollars ($10.00), in hand paid by oilt Edge to the seller,
the iroooipt an4 •ut±ici*ncy nr whiuh IB acHjn&wl*d«cd by the

Seller, and the other consideration, terras, conditions,
covenant* and promises contained herein, the parties agree
as follows:

T3.TTM /*»



- 3

1. AGREEMENT TO SELL; The Seller agrees to exclusively

sell, grant, assign and convey, all of its right, title and
interest in and to the Mining Agreement, Subject Property,
area of Interest and any personalty on the Subject Property
or subject of the Mining Agreement as of the date of this
Agreement to Gilt Edge in accordance with the terms and
conditions of this Agreement, by appropriate deeds, assignments,
conveyances, bills of sale or otherwise ("Conveyance Documents")
as approved by counsel for Gilt Edge, and in a form that may
be recorded in Lawrence County, South Dakota.

It is understood and agreed to by Gilt Edge and the seller
that such Conveyance Documents, after being approved as to
form and content by counsel for Gilt Edge, but without
warranties o£_jitle except as att forth herein, shall be
subject to the purchase escrow provisions set forth below,

It is understood and agreed to by Seller that it will continue
to co-optrate with Gilt Edge in perfecting title in and to
the Subject Property or other properties within the Area of
Interest by executing any further and additional documents
necessary to carry out the spirit and intent of this Agreement,
even after the closing of the purchase escrow contemplated
by the provisions set forth below.

2. PURCHASE CONSIDERATION'; Gilt Edge agrees to pay
to Seller the following amounts as full consideration for
the interests in the Mining Agreement and Subject Property
conveyed to it by the Sellersi

3100,000.00 upon execution of this Agreement
8400,000.00 on or before August,1, 1986
$750,000.00 on or before 'December 31, I486

unl«»B thii Agreement i« aooncr terminated, »urrendcr«d or
forfeited. In the event that this Agreement is terminated,

PJP1C.38931
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surrendered or fo* ' ̂.ted any paytnemts made by Gilt Edge
shall not be refunded but may be retained by the Seller &e
reasonable rental.

3. ABATEMENT OF SELECTED PROVISIONS OF MINING AGREEMENT!
Upon execution of this Agreement, and until the completion
of the purchase of all the intaraf- of the Sellar in the

Mining Agreement and Subject Property that will culminate
with the closing of the purchase escrow arrangement set
forth below, Gilt Edge shall have the right to continue
possession, exploration, development and mining of the
Subject Property that it acquired under, and in accordance
with, the Mining Agreement, without being obligated under
Sections 4,2, 4.3, or 4.4 to Seller, or any other provision
retiring payments to Seller or work commitments, provided,
however, that no surface disturbing operation shall take
place on the Subject Property until the August 1, 1986
payment provided *••>? in Section 2 hereof IB paid to Seller.
In the event this Agreement is terminated by default of Gilt
Edge, then all previsions including sections 4.2, 4,3 and
4,4 of the Mining Agrsenant shall automatically go back into
full force and effect, except that any monies paid hereunder
shall be credited as Evaluation Expenditures under Section 4.2
of the Mining Agreement.

4, WARRANTIES AMD REPRESENTATIONS OF SELLER; The
Seller represents and warrants unto Gilt Edge at followsi

(a) Seller has the full and exclusive right and power
to act on behalf of Seller, and on behalf of any
other interested person or entities, to Bell its
interest in and to the Mining Agreement, Subject
Property and Area of Interest to Gilt Edge under
the terms and provisions of this Agreement and to
grant the rights granted to Gilt Edge hereunder;

C.t
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(b) the Subject Property is free and clear of all
liens and encumbrances made cr suffered by the
Seller;

(c) the subject Property is not subject to any agreements
made or Buffered by the Seller contrary to the
provisions of this Agreement or the Mining Agreement;

(d) while thig Agreement remains in effect/ Seller
will net place upon or cause to be placed upon the
Subject Property, or any property within the Area
of Interest, any lien or encumbrance; and

(e) Seller has not done any acta causing the leases
•ubject of the Mining Agreement to be forfeited or
cancelled or which constituted a default; or any
act which with the passage of time could become a

default under any of such leases; that no notice
of default haa been given to Seller and to Seller'*
knowledge no such notice is contemplated to be
given by any of the lessors under the leases
subject of the Mining Agreement; that seller i«
the sola present lessee and has the full and
exclusive right and power tc assign such leases to
Gilt Edge, subject to the terms of the Mining
Agreement.

All the representations and warranties set forth herein
shall survive the term of this Agreement.

5. WARRANTEES AND REPRESENTATIONS. OF GILT EDGE i Gilt

Edge represents and warrants unto the Seller that it, Gilt
Edge, has the full right and corporate authority to enter
into this Agreement, and that upon execution this Agreement
will be binding upon Gilt Edge,

PJD1C.3S931 _
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While this Agreement remains in effect, Gilt Edge will not
place upon or cause to be placed upon the subject Property,
or any property within the Area of Interest, any lien or
encumbr anca,

While this Agreement remains in effect, Gilt Edge will do no
Acts causing the leases subject of the Mining Agreement to
b« forfeited or cancelled or which constitute a default or
any act which with the passage of time could become a default
under any of such leases.

All the representations and warranties set forth herein
shall survive the term of this Agreement.

6. PURCHASE ESCROW; Upon execution of this Agreement
the parties hereto agree to immediately/ or as soon thereafter
as is reasonably possible, deposit a fully executed copy
hereof, together with any and all Conveyance Documents
prepared, approved and executed &B of that date/ in escrow
with a mutually acceptable escrow agent ("Escrow Agent11).
Such Escrow Agent shall be instructed to release unto Gilt
Edge all Conveyance Documents upon receiving written notice
from Gilt Edge, that the purchase payments set forth above
have been made. The Escrow Agent shall^saek confirmation of
such payments from the Seller, however should the Seller
fail to respond to inquiries of either Gilt Edge or the
Escrow Agent to ratify said payments for a period more than
fifteen (15) days, such ratification and approval shall be
inferred. The parties hereto shall accept all reasonable
escrow conditions imposed by the Escrow Agent and shall
share equally in all escrow charges or fees.

At any time during the pendency of the escrow the parties
hereto can add to or modify the Conveyance Documents to more
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correctly reflect the alignments or conveyance of property
interests contemplated by this Agreement. Each party hereto
agrees to co-operate with the other in drafting, reviewing
and executing any Conveyance Document, or modifications
thereto, in order that the property interests to be assigned
or conveyed are correct at the time the escrow IB to close
purnuant. to f.h* t«rma of this

Should the Seller fail to receive any one or all of the
purchase payments set forth above in a timely manner, it
shall give written notice to Gilt Edge of such default, and
Gilt Edge shall have thirty (30) dayi thereafter to cure
such default or to furnish proof of payment, Should Gilt
Edge fail to respond or otherwise satisfy the noticed default
within the prescribed time, the Escrow Agent shall be authorized
to return all Conveyance Documents in its possession to the
Seller and this Agreement shall terminate without Oilt Edge
having any further rights under this Agreement to purchase
the interests of the Seller.

7. TERMINATION OF MINING AGREEMENT; Upon payment of
the purchase price as set forth above One Million Two Hundred
and Fifty Thousand Dollars ($1,250,000.00) and notification
of such to the Escrow Agent, and confirmation from Seller is
received OJT inferred, the Mining Agreement shall be terminated.
At soon thereafter~as is reasonably practical the Escrow
Agent shall release all conveyance Documents to Gilt Edge,
and Gilt Edge may thereafter cause the same to be recorded
in Lawrence County, South Dakota.

Gilt Edge, upon completion of the purchase of the Mining
Agreement, agrees to accept the assignments of any leases
subject of the Mining Agreement, and to perform all the
obligations thereunder of the seller, arising or occurring

p.-rrnr



after the data of this Agreement, except any ongoing or pa&t
reclamation requirements Accruing by past actions of the
Seller, Seller shall have the right to seek consents oj^ the
underlying lefeors_to^a_*ub^titution of Gilt Edge for Sellers
in the Conveyance Document*, but failure to obtain such
consents shall have no effect on thia Agreement.

8. CO-OPERATION OF SELLER; During the term of this

Agreement Seller ahall co-operate with Gilt Edge to the

•xtont ouch co-op«r«tion ie r*^juir«d by law to eb-fenin »I1

county, state and federal permits required to conduct on the
Subject Property the mining operation contemplated by Gilt
Edge/ but the coit thereof incurred by the Seller shall be
paid by Gilt Edge.

9. MULTIPLE PARTIES - AGENT i AB the Seller is and,
may be, from time to time, made up of varioui individuals or
entities whose ownership interests may vary, the Seller
hereby name as

Cyprus Mines Corporation
a» tv Ei^lit-teiitha (ft/10 01- e
percent (80%)) of ar.y payaent

P.O. Box 3299
7000 So. Yosemite Street
Englewoad, Colorado 80155

Property

And:

CoCa Mines Inc.
as to two-tenths (2/10 or twenty
percent (20%)) of any payment

Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

Attention; J.C. Mitchell

cndH'.j sr.-M 98,
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AS its agent to receive from Gilt Edge all paymentB to
Seller due hereunder, such payments shall be made by cashiers'
checks/ wire transfers, or other methods providing immediate
funds, payable to the order of said agents at such addresses.
Any charges made by said agents shall be paid by Sailer.
Payment by Gilt Edge to said agents, or to any other aganta
designated by the different ownership croups of Seller in
accordance with this paragraph, shall constitute tnd be
payment in full to Seller and each ownership group of each
such payment, and such payment shall constitute and be a
full discharge of all of Qilt Edge's obligations to make
such payment. Gilt Edge shall not have any obligation
whatsoever/ with respect to the distribution of any such
payment by any such agents to Seller or its ownership groups
or to any other person or persons entitled thereto or to any
part thereof. If such agents, or any successors thereof,
shall cease to sxiat or shall refuse to serve as Seller's,
or its ownership groups', agents hereunder, such payment
shall be made thereafter to any bank or other party in the
United States that Seller shall designate. Gilt Edge shall
be entitled to withhold all payments hereunder until such
designation is made. At all times pertinent hereto/ Qilt
Edge shall have the right to demand that no more than two
(2) agents act in the place and stead of Seller and its
ownership groups for purposes of receiving payments hereunder,
At the time paymenta ara made by Qilt Edge to said agents,
Oilt Edge shall send notices of such payment to Seller/ as
provided below,

10. NOTICES; Any notice or demand which is required
to be given hereunder by either party hereto which either
party may desire to give to the other hereunder shall be
given in writing by mailing the same by Unitad States mail,
registered or certified, return receipt requested, postage
prepaid, addressed to the other party at his respective
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address shown below and, to be effective, must be made to
all those designated to receive copies set forth below, a
notice hereunder ahall be effective the second (2nd) day
next following deposit thereof in the United stat»t mail or,
if made by personal delivery, the same ehall b«com« effective
on the day of euch delivery to the party as provided herein.
A party'i tddreii, ai act forth hareinbelow and/or the
person to whoae attention the notice IB to be given, may be
changed by such party by notice given as provided herein to
the other party:

If the notice is to Seller:

Cyprus Ninti Corporation
Attention; H.L. Bauer, Jr,
P.O. BOX 3299
7200 So. Alton Way
Englewood, Colorado 80155

with a copy to*

CoCa Minai Inc.
Attention: J.C. Mitchell
suite 910, 1776 Lincoln Street
denver, Colorado 8C203

If the notice ie to Gilt Edgei

Gilt Edge Inc.
Attention: Wayne McClay
Suite 1088
999 We*t Hasting* Street
Vancouver, Britiih Columbia
V6C 2W2

with a copy tot

Swinton & Company
Attention: Stephen E, Dadson
Suite 1300
1090 WeBt Georgia Street
Vancouver, British Columbia
V6E 3X9

11. NON-PARTNERSHIP; This Agreement shall not constitute
or be construed to constitute a partnership, mining partnership,

,£JD1C. 385*31



joint venture or joint operation. The full control
determination a* to manner, extent and character of mining
operation! shall be determined by Gilt Edge without interference
from Seller.

12. ENTIRE AQREEMSNTi, AMENDMENTS; Except for the
applicable term* of the Mining Agreement/ thia Agreement
containa the entire agreement between Gilt Edge and Seller,
and no oral agreement, promiae, statement or representation
which ia not contained herein ahall be binding upon Gilt
Edge or Seller, All amendments of this agreement shall be
in writing and executed by the partiea.

13. BINDING EFFECTt All of the terms, conditions/
wsrrantiee, covenants and agreement* herein contained shall
be binding on the parties hereto, their partner•, heira,
•uccosaors and assigns.

14. RECORDATIONi The parties hereto agree that thia
Agreement will not be recorded but that a Memorandum of
Agreement will be recorded setting forth the right* of Gilt
Edge to acquire the rights of the Seller to the Mining
Agreement, Subject Property and Area of Intereet.

15. SEVSRABILITYi If any of the provisions of this
Agr»»m«nt, ift ot b«etoin«e void or un«nfore»aM« hy ffnrr.* nf

Law, the other provisions shall remain valid and enforceable.

16. jtfAIVER; The failure to enforce at any time any of
the proviaions of this Agreement or to require at any time
performance by any party of any of the provisions hereof
ahall in no way be construed to be a waiver of such provision*
or to effect either validity of this Agreement, or any part
hereof, or the right o£ each party thereafter to enforce
each and every provision in accordance with the terms of
this Agreement.

snyaimu snydAo0s:T 98," j
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17, CURRENCYi References to currency in this Agreement
are references to United States currency,

18, INSURANCE; If any operations are conducted upon
the Subject Property by Gilt Edge while this Agreement is in
effect, Gilt Edge shall carry Worker's Compensation insurance
as required by Applicable law and shall carry General Liabil-
ity and Automobile Liability insurance of not less than one
Million Dollars ($1,000,000.00) for each occurrence for
property damage, bodily injury and public liability. Cyprus
Mines Corporation and Coca Mines Inc. shall be named insurede
under such policies and shall be beneficiaries of insurer's
waiver of subrogation under any required Worker's Compensa-
tion insurance policy. Certificates evidencing tne fore-
going insurance coverage shall be provided to Seller.

IN WITNESS WHEREOF the parties hereto have hereunder set
their hands as of the day and year first above written.

SELLER:

CYPRUS MINES CORPORATION
a Delaware corporation

By.

Title;

COCA MINES INC,
a Colorado corporation

By.
T1 f.l e:

GILT EDGE:

GILT EDGE INC,
a South Dakota corporation

By?

title*

67'd
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STATE OF )
) SS,

COUNTY OF )

On this the _ day of ____H^^W_______ / 1986* before
me, , the underngnod officer/ personally
appeared , who acknowledged himself
to be the 0* CYPRUS MINES CORPORATION, a
corporation, and that he, a« such , being
authorized «o to do/ executed the foregoing instrument for
the purpoaei therein contained, by signing the name of the
corporation by himself as _ .

In witness whereof, I hereunto vet my hand and official
•eal.

Notary Public

STATE OF )
' ) SS.

COUNTY OF )

On this the day of , 1966, before
me, , the undersigned officer, personally
appeared , who acknowledged himself
to be the of COCA MINES INC., a corporation,
and that he, an such _. ̂  , being authorized so
to do, executed the foregoing instrument for the purpose*
therein contained, by signing the name of the corporationby himself as _______________________________ •

In witness whereof, I hereunto set my hand and official
seal.

Notary Public
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STATE OF )
) 8£.

COUNTY OF )

On thia the -^_____- day of ,^________ . 1986, before
me, ___________^___ , the undersigned officer, personally
appeared , who acknowledged himself
to be the _^_________ of GILT EDGE INC., a corporation,
and that he, «s such , being authorised so
to do, executed the foregoing instrument for the purposes
therein contained, by signing the name of the corporation
by himaelf as __ .

In witness whereof, I hereunto »et my hand and official
teal.

Notary Public

?JPIC.3S331
^OJIM s
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ACQUISITION AGREEMENT

THIS AGREEMENT is made and entered into as of this day
of , 1986, by and between GILT EDGE INC., a South
Dakota corporation; hereinafter simply referred to as "Gilt
Edge11 or "Purchaser"; and CYPRUS MINES CORPORATION, a Delaware
corporation, hereinafter simply referred to as "Cyprus", and
COCA MINES INC.> a Colorado corporation, hereinafter limply
referred to as "Coca", with Cyprus and coca being hereinafter
collectively referred to a* "Seller",

WITNESSETH

WHEREAS the Seller, by that certain mining agreement (the
"Mining Agreement") dated a& of June 1, 1983, leased certain
mining properties within the Gilt Edge Mining District of
Lawrence County, South Dakota to Lacana Mining Inc. (now
Lacana Gold Inc.)/ a Memorandum of which wa0 recorded in
Lawrence County/ south DaKota, as Document #83-5768, on

October 18, 1933, a full and complete copy of said Mining
Agreement ia attached hereto ae Exhibit "A"; and

WHEREAS the original parties to the Mining Agreement entered
into a First Amendment to Mining Agreement dated 00 of

May 30, 1985, with Lacana Mining Incu (now Lacana Gold Inc.)
acting on behalf of, and for the benefit of, Gilt Edge,
which Amendment to the Mining Agreement, a copy of which is
attached hereto as Exhibit "B11, ahall, unless the terrnu of
this Agreement dictate otherwise, be included in all subsequent
references to the Mining Agreement; and

WHEREAS the mineral properties subject of the Mining Agreement
are comprised of interests in patented and unpatanted mining

COCA-01-130
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claims, other patented property, and leasehold interests in
patented and unpat«mted mining claims, other patented property,
all more particularly described in the Mining Agreement and
the attachments thereto, and which will hereinafter collec-

tively be referred to as the "Subject Property11; and

WHEREAS the Mining Agreement sets forth an Area of interest,
which "Area of interest" shall be adopted by the parties
hereto as a definition of land area for the purposes of thii
Agreement) and

WHEREAS all of the right, title and interest of Lacana Gold
Inc. in and to the aforesaid Mining Agreement was assigned
to Gilt Edge by that certain Assignment and Assumption
Agreement dated January 11, 1985, which was duly recorded in
Lawrence County, South Dakota, as Document #85-649, on
March 13, 1985; and

WHEREAS it is now the desire of Gilt Edge to purchase all of
the right, title and interest of the Seller in and to the
Mining Agreement, the Subject Property and the Area of

Interest, and the desire of the Seller to sell to Gilt Edge
all of it* right, title and intereet in and to the Mining
Agreement, the Subject Property and the Are* of Interest,
including but not limited to all interests of seller of any
kind or nature to receive royalties from mineral production
therefrom;

NOW THEREFORE/ for and in consideration of the sum of Ten
Oollare ($10.00), in hand paid by Gilt Edge to the Seller,
the receipt and sufficiency of which ie acknowledged by the
seller, and the other consideration, terms, conditions,
covenants and promises contained herein, the parties agree
as follows:

SWINTONfr COMPANY
ZT/fd aOOM3~13N3 S~lWd3NIW SmdAD 22:t?I 98, 6T NClf



1. AGREEMENT TO SELLi the Seller agrees to exclusively

sell, grant, assign and convey, all of its right, title and
interest in and to the Mining Agreement, Subject Property,
area of interest and any personalty on the Subject Property
or subject of the Mining Agreement as of the date of this

Agreement to Gilt Edge in accordance with the terms and
conditions of this Agreement, by appropriateAdeeds, assignments,

conveyances, bills of sale or otherwise ("Conveyance Documents11),

as approved by counsel for Gilt Edge, and in a form that may
be recorded in Lawrence County, South Dakota.

It is understood and agreed to by Gilt Edge and the Seller
that such conveyance Documents, after being approved as to
form and content by counsel for Gilt Edge, but without
warranties of title except a0 set forth herein, shall be

subject to the purchase escrow provisions set forth below,

It is understood and agreed to by Seller that it will continue
to co-operate with Gilt Edge in perfecting title in and to
the Subject Property or other properties within the Area of
Interest by executing any further and additional documents
necessary to carry out the spirit and intent of this Agreement,

even after the closing of the purchase escrow contemplated
by the provisions set forth below,

2, PURCHASE CONSIDERATIONi Gilt Edge agrees to pay .
to Seller the following amounts as full consideration for JP j,
the interests in the Mining Agreement and Subject Property A

conveyed to it by the Sellers: '

$100,000.00 upon execution of this Agreement
$400,000.00 on or before August 1, 1986
$750,000.00 on or before December 31, 1986

unless this Agreement is sooner terminated, surrendered or
forfeited, in the event that this Agreement is terminated,

PJD1C.36031 ;

SWINTON61 COMPANY
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surrendered or forfeited any payments made by Gilt Edge
shall not be refunded but may be retained by the Seller as
reasonable rental.

3. ABATEMENT OF SELECTED PROVISIONS OF MINING AGREEMENTi
Upon execution of this Agreement, and until the completion
of the purchase of all the interest of the Seller in the
Mining Agreement and Subject Property that will culminate
with the closing of the purchase escrow arrangement set
forth below, Gilt Edge shall have the right to continue
possession, exploration, development and mining of the
Subject Property that it acquired under, and in accordance

with, the Mining Agreement, without being obligated under
Sections 4,2, 4.3, or 4*4 to Seller, or any other provision

requiring payments to Seller or work commitments, provided, y

however, that no surface disturbing operation shall take
place on the Subject Property until the August 1, 1986
payment provided for in Section 2 hereof is paid to Seller. **
In the event this Agreement is terminated by default of Gilt
Edge, then all provisions including Sections 4,2, 4.3 and
4.4 of the Mining Agreement shall automatically go back into
full force and effect, except that any monies paid hereunder
shall be credited as Evaluation Expenditures under Section 4,2
of the Mining Agreement.

4. WARRANTIES AND REPRESENTATIONS OF SELLER; The
Seller represents and warrants unto Gilt Edge as followst

(a) Seller has the full and exclusive right and power
to act on behalf of Seller, and on behalf of any
other interested person or entities, to sell its
interest in and to the Mining Agreement/ Subject
Property and Area of Interest to Gilt Edge under
the terms and provisions of this Agreement and to
grant the rights granted to Gilt Edge hereunder;

SWINTON^ COMPANY
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(b) except as otherwise disclosed in this Agreement/
the Subject Property is free and clear of all
liens and encumbrance! made or suffered by the
Seller;

(c) the subject Property is not subject to any agreements
made or Buffered by the Seller contrary to the
provisions of this Agreement or the Mining Agreement;

(d) while this Agreement remains in effect, Seller
will not place upon or causa to be placed upon the
Subject Property, or any property within the Area
of Interest/ any lien or encumbrance; and

(e) Seller has not done any acts causing the leases
subject of the Mining Agreement to be forfeited or
cancelled or which constituted a default) or any
act which with the passage of time could become a

default under any of such leases; that no notice
of default has been given to Seller and to Seller's
Knowledge no such notice in contemplated to be
given by any of the lessors under the leases
subject of the Mining Agreement; that Seller is
the sole present lessee and has the full and
exclusive right and power to assign such leases to
Gilt Edge, subject to the terms of the Mining
Agreement.

All the representations and warranties set forth herein
shall survive the term of this Agreement.

5. WARRANTIES AND REPRESENTATIONS OF GILT EDGEi Gilt
Edge represents and warrants unto the seller that it, Gilt
Edge, has the full right and corporate authority to enter

SWINTQN & COMPANY
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into this Agreement, and that upon execution this Agreement
will be binding upon Oilt Edge.

While this Agreement remains in effect, Gilt Edge will not
place upon or cause to be placed upon the Subject Property, ^
or any property within the Area of interest, any lien or
encumbrance. '\jM

While this Agreement remains in effect, Oilt Edge will do no
acts causing the leases subject of the Mining Agreement to
be forfeited or cancelled or which constitute a default or

any act which with the passage of time could become a default
under any of such liases.

All the representations and warranties set forth herein
shall survive the term of thie Agreement.

6, CONGDEN ANP CAREY, LTD. 5; Oilt Edge acknowledges
that it has been advised by Coca that Coca acquired its
interest in the Subject Property from Congden and Carey,
Ltd. 5 ("Congden and Carey11), a Colorado Limited Partnership,
subject to a prior assignment made by Congden and Carey, on
the 31st day of December, 1982 in favour of its limited
partners (the "Limited Partners11). Coca represents and
warrants that, notwithstanding the said assignment or any of

the terms that may be contained therein, Coca has the full
and sufficient right and authority to transfer all of the
interest of Coca, Congden and Gary, and the Limited Partners
to ailt Edge free and clear of all liens and encumbrances in
accordance with the terms of this Agreement and further
agrees to indemnify and save Gilt Edge harmless from and
against any claim or action (including any costs incurred by
oilt Edge in connection with any such claims or action)
either threatened or commenced by Congden and Carey, the
Limited Partners, or any of them.

PJD1C. 3893.1 . ... „
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7, PURCHASE ESCROW; Upon execution of this Agreement
the parties hereto agree to immediately, or as soon thereafter
as is reasonably possible, deposit a fully executed copy
hereof, together with any and all Conveyance Documents
prepared, approved and executed as of that date, in escrow
with a mutually acceptable escrow agent ("Escrow Agent"),
Such Escrow Agent shall be instructed to release unto Gilt

Edge all Conveyance Documenu^up& receiving written notice
from Gilt Edge/ that the purchase payments set forth above
have been made. The Escrow Agent shall seek confirmation of
such payments from the Seller, however should the Seller
fail to respond to inquiries of either Gilt Edge or the
Escrow Agent to ratify said payments for a period more than
fifteen (15) days, such ratification and approval shall be
inferred. The parties hereto shall accept all reasonable
escrow conditions imposed by the Escrow Agent and shall
share equally in all escrow charges or fees,

At any time during the pendency of the escrow the parties
hereto can add to or modify the Conveyance Documents to more
correctly reflect the assignments or conveyance of property
interests contemplated by this Agreement* Each party hereto
agrees to co-operate with the other in drafting, reviewing
and executing any conveyance Document, or modifications
thereto, in order that the property interests to be assigned
or conveyed are correct at the time the escrow is to close
pursuant to the terms of this Agreement,

should the seller fail to receive any one or all of the
purchase payments set forth above in a timely manner, it
shall give written notice to Gilt Edge of such default, and
oilt Edge shall have thirty (30) days thereafter to cure
such default or to furnish proof of payment. Should Gilt
Edge fail to respond or otherwise satisfy the noticed default

.38931
SWINTON& COMPANY
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within the prescribed time, the Escrow Agent shall be author-
ized to return all Conveyance Documents in its possession to
the Seller and this Agreement shall terminate without Gilt
Edge having any further rights under this Agreement to
purchase the interests of the Seller.

8, TERMINATION OF MINING AGREEMENT; Upon payment of
the purchase price «a set forth above One Million Two Hundred

and Fifty Thousand Dollars ($1,250,000.00) and notification
of such to the Escrow Agent, and confirmation from Seller is
received or inferred, the Mining Agreement shall be terminated.
As soon thereafter as is reasonably practical the Escrow ^
Agent shall release all Conveyance Documents to Gilt Edge, .
and Gilt Edge may thereafter cause the same to be recorded "T*
in Lawrence county, South Dakota. j'

Gilt Edge, upon completion of the purchase of the Mining
Agreement, agrees to accept the assignments of any leases
subject of the Mining Agreement, and to perform all the
obligations thereunder of the Seller, arising or occurring
after the date of this Agreement, except any ongoing or past
reclamation requirements accruing by past actions of the
Seller, Seller shall have the right to seek contents of the
underlying lessors to a substitution of Gilt Edge for Sellers
in the Conveyance Documents, but failure to obtain such
consents shall have no effect on this Agreement.

9. CO-OPERATION OF SSLLERi During the term of this
Agreement Seller shall̂ ¥&&$&&* with Gilt Edg* to the
extent such co-operation is required by law to obtain all
county, state and federal permits required to conduct on the
subject Property the mining operation contemplated by Gilt
Edge, but the cost thereof incurred by the seller shall be
paid by Gilt Edge.

SWINTON & COMPANY
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10. MULTIPLE PARTIES • AGENTt As the Seller 1* and,
may be, from time to time, made up of various individual* or
entities whose ownership interests may vary, the Seller
hereby names:

Cyprus Nines Corporation
as to Eight-tenths (8/10 or eighty
percent (60%)) of any payment

P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155

Attention) Property Records Supervisor

And:

Coca Mines Inc.
as to two-tenths (2/10 or twenty
percent (20%)) o£ any payment

Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

Attention* J.c. Mitchell

as its agent to receive from Gilt Edge all payments to
Seller due hereunder* Such payments shall b« mad* by cashiers'
checks, wire transfers, or other methods providing immediate
funds, payable to the order of said agents at such addresses.
Any charge* made by said agents shall be paid by Seller.
Payment by Gilt Edge to said agents, or to any other agents
designated by the different ownership groups of Seller in
accordance with this paragraph, shall constitute and be
payment in full to Seller and each ownership group of each
such payment, and such payment shall constitute and be a
full discharge of all of Gilt Sdge's obligations to make
such payment. Gilt Edge shall not have any obligation
whatsoever, with respect to the distribution of any such
payment by any such agents to Seller or its ownership groups
or to any other person or persons entitled thereto or to any
part thereof, if »uch agents, or any successors thereof,

PJD1C.38931
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ehall cease to exist or shall refuse to serve as Seller'•,
or ltd ownership groups', agenta hereunder, such payment
shall be made thereafter to any bank or other party in the
United States that Seller shall designate, Gilt Edge shall
be entitled to withhold all payment! hereunder until such
designation is made. At all times pertinent hereto, Oilt
Edge ahall have the right to demand that no more than two
(2) agvnti act in the place and atead of Seller and its
ownership groups for purposes of receiving payments hereunder.
At the time payments are made by Gilt Edge to said agents,
Gilt Edge shall send notices of such payment to Seller, as
provided below.

11. NOTICES! Any notice or demand which is required
to be given hereunder by either party hereto which either
party may desire to give to the other hereunder shall be
given in writing by mailing the same by United States mail,
registered or certified, return receipt requested; postage
prepaid, addressed to the other party at his respective
address shown below and, to be affective, must be made to
all those designated to receive copies set forth below, a
notice hereunder ahall be effective the second (2nd) day
next following deposit thereof in the United States mail or,
if made by personal delivery/ the same shall become effective
on the day of such delivery to the party as provided herein.
A party's address, as set forth hereinbelow and/or the
person to whose attention the notice is to be given, may be
changed by such party by notice given as provided herein to
the other party;

If the notice is to Selleri

Cyprus Mines Corporation
Attention: H.L. Bauer, Jr.
P.O. Box 3299
7200 So. Alton Way
Englewood, Colorado 80155

p.-rino
SWINTONS' COMPANY
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with a copy toi

CoC« Minti Inc.
Attention: J.C. Mitchell
Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

If the notice in to Oilt Edge:

Gilt Edge Inc.
Attention: Wayne Mo Clay
Suite 1088
999 West Hastings Street
Vancouver/ British Columbia
V6C 2W2

with a copy toi

Swinton & Company
Attention: Stephen E, Dadaon
Suite 1300
1090 West Georgia Street
Vancouver, Britiah Columbia
V6E 3X9

12. NON-PARTNERSHIP i Thia Agreement shall not constitute
or be construed to constitute a partnership, mining partnership,
joint venture or joint operation. The full control and
determination as to manner, extent and character of mining
operations ahall be determined by Gilt Edge .without interference
from Seller*

13. ENTIRE AGREEMENT: AMENDMENTS; Except for the
applicable terms of the Mining Agreement, this Agreement
contains the entire agreement between Gilt Edge and Seller,
and no oral agreement, promise, statement or representation
which is not contained herein ahall be binding upon Gilt
Edge or Seller. All amendments of this agreement shall be
in writing and executed by the parties.

.
SWINTON & COMPANY
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14. BINDING EFFECT; All of the terms, conditions,
warranties, covenants and agreements herein contained 0h«ll
be binding on the parties hereto/ their partners, heirs,
successors and assigns.

15, RECORDATIONi The parties hereto agree that this
Agreement will not be recorded but that a Memorandum of
Agreement will be recorded setting forth the rights of Gilt
Edge to acquire the rights of the Seller to the Mining
Agreement, Subject Property and Area of Interest.

16. SEVKRABILITYt if any of the provisions o£ this
Agreement is or becomes void or unenforceable by Force of
Law, the other provisions shall remain valid and enforceable.

17. WAI VSR > The failure to enforce at any time any of
the provisions of this Agreement or to require at any time
performance by any party of any of the provisions hereof
shall in no way be construed to be a waiver of such provisions
or to effect either validity of this Agreement/ or any part
hereof, or the right of each party thereafter to enforce
each and every provision in accordance with the terms of
this Agreement,

16. CURRENCY; References to currency in this Agreement
are references to United States currency.

19. INSURANCE; If any operations are conducted upon
the Subject Property by Oilt Edge while this Agreement is in
effect, Oilt Edge shall carry Worker's Compensation insurance
as required by applicable law and shall carry General Liability
ana Automobile Liability insurance of not less than One
Million Dollars ($1,000,000.00) for each occurrence for
property damage, bodily injury and public liability. Cyprus

SWINTON 6- COMPANY
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Mines Corporation and Coca Mines I no, shall be named insured*
under such policies and shall b« beneficiaries of ineurer's
waiver of subrogation under any required Worker's Compensa-
tion insurance policy. Certificates evidencing the fore-
going insurance cover a^ a shall be provided to Seller.

IN WITNESS WHEREOF the parties hereto have hereunder set
their hands as of the day and year first above written.

SELLER J

CYPRUS MINES CORPORATION
a Delaware corporation

By i
Titlet

COCA MINKS INC.
a Colorado corporation

By.

Title:

01LT EDGE:

GILT EDGE INC,
a South Dakota corporation

By:

Title:

SWINTON^ COMPANY
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STATE OP )
) SS.

COUNTY OF )

On this the ̂.̂ ^̂  day of , 1986, before
me, . , the undersigned' officer, personally
appeared , who acknowledged himself
to be the .'.... of" CYPRUS MINES CORPORATION, a
corporation, and that he, as auoh , being
authorized so to do, executed the foregoing instrument for
the purposes therein contained, by signing the name of the
corporation by himself as _____««^__-_» •

In witness whereof, I hereunto set my hand and official
seal.

Notary

STATE OF

COUNTY OF

On this the ___ day of , 1986, before
me, ___^_____-__ i the undersigned officer, personally
appeared , who acknowledged himself
to be the _ of C06A MINES INC., a corporation,
and that he, aa such ""' , being authorized so
to do, executed the foregoing instrument for the purposes
therein contained, by signing the name of the corporation
by himself as ^ .

In witness whereof, I hereunto set my hand and official
seal.

SW1N7DN61 COMPANY
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STATE OF
S3.

COUNTY OF

On this the day of , 19B6, before
me, ___^ , the undersigned officer, personally
a p p e a r e d , w h o acknowledged himielf
to be the of QJlT EDGE INC., a corporation,
and that he. ae euch ~ , being authorized BO
to do, executed the foregoing instrument for the purposes
therein contained, by signing the name of the corporation
by himaelf IB _______________ .

in witness whereof, I hereunto set my hand and official
aeal.

SWINTON & COMPANY
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ACQUISITION AGREEMENT

THIS AGREEMENT is made and entered into as of this day

of June, 1986, by and between GILT EDGE INC., a South Dakota

corporation; hereinafter simply referred to as "Gilt Edge"

or "Purchaser"; and CYPRUS MINES CORPORATION, a Delaware

corporation, hereinafter simply referred to as "Cyprus", and

COCA MINES INC., a Colorado corporation, hereinafter simply

referred to as "CoCa", with Cyprus and CoCa being herein-

after collectively referred to as "Seller".

WITNESSETHt

WHEREAS, the Seller, by that certain mining agreement (the

"Mining Agreement") dated as of June 1, 1983, leased certain

mining properties within the Gilt Edge Mining District of

Lawrence County, South Dakota to Lacana Mining Inc. (now

Lacana Gold Inc.), a Memorandum of which was recorded in

Lawrence County, South Dakota, as Document #83-5768, on

October 18, 1983, a full and complete copy of said Mining

Agreement is attached hereto as Exhibit "A"; and

WHEREAS, the original parties to the Mining Agreement

entered into a First Amendment to Mining Agreement dated as

of May 30, 1985, with Lacana Mining Inc. (now Lacana Gold

Inc.) acting on behalf of, and for the benefit of, Gilt

Edge, which Amendment to the Mining Agreement, a copy of

which is attached hereto as Exhibit "B", shall, unless the

terms of this Agreement dictate otherwise, be included in

all subsequent references to the Mining Agreement; and

WHEREAS, the mineral properties subject of the Mining

Agreement are comprised of interests in patented and unpat-

ented mining claims, other patented property, and leasehold

interests in patented and unpatented mining claims, other

patented property, all more particularly described in the

Mining Agreement and the attachments thereto, and which will

hereinafter collectively be referred to as the "Subject

Property"; and

WHEREAS, the Mining Agreement sets forth an Area of Inter-

est, which "Area of Interest" shall be adopted by the

parties hereto as a definition of land area for the purposes

of this Agreement; and

WHEREAS, all of the right, title and interest of Lacana Gold

Inc. in and to the aforesaid Mining Agreement was assigned

to Gilt Edge by that certain Assignment and Assumption

COCA-01-131



Agreement dated January 11, 1985, which was duly recorded in

Lawrence County, South Dakota, as Document 185-649, on March

13, 1985; and

WHEREAS, it is now the desire of Gilt Edge to purchase all

of the right, title and interest of the Seller in and to the

Mining Agreement, the Subject Property and the Area of

Interest, and the desire of the Seller to sell to Gilt Edge

all of its right, title and interest in and to the Mining

Agreement, the Subject Property and the Area of Interest,

including but not limited to all interests of Seller of any

kind or nature to receive royalties from mineral production

therefrom;

NOW, THEREFORE, for and in consideration of the sum of Ten

Dollars ($10.00), in hand paid by Gilt Edge to the Seller,

the receipt and sufficiency of which is acknowledged by the

Seller, and the other consideration, terms, conditions,

covenants and promises contained herein, the parties agree

as follows:

1. AGREEMENT TO SELL; The Seller agrees to exclusively

sell, grant, assign and convey, all of its right, title and

interest in and to the Mining Agreement, Subject Property,

Area of Interest and any personalty on the Subject Property

or subject of the Mining Agreement as of the date of this

Agreement to Gilt Edge in accordance with the terms and

conditions of this Agreement, by appropriate quitclaim

deeds, assignments or conveyances, or by bills of sale or

otherwise ("Conveyance Documents"), as approved by counsel

for Gilt Edge, and in a form that may be recorded in

Lawrence County, South Dakota.

It is understood and agreed to by Gilt Edge and the Seller

that such Conveyance Documents, after being approved as to

form and content by counsel for Gilt Edge, but without

warranties of title except as set forth herein, shall be

subject to the purchase escrow provisions set forth below.

It is understood and agreed to by Seller that it will

continue to cooperate with Gilt Edge in perfecting title in

and to the Subject Property or other properties within the

Area of Interest by executing any further and additional

documents necessary to carry out the spirit and intent of

this Agreement, even after the closing of the purchase

escrow contemplated by the provisions set forth below.

2. PURCHASE CONSIDERATION; Gilt Edge agrees to pay to

Seller the following amounts as full consideration for the
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interests in the Mining Agreement and Subject Property

conveyed to it by the Sellers:

$100,000.00 upon execution of this Agreement
$400,000.00 on or before August 1, 1986
$750,000.00 on or before December 31, 1986

unless this Agreement is sooner terminated, surrendered or

forfeited. In the event that this Agreement is terminated,

surrendered or forfeited any payments made by Gilt Edge

shall not be refunded but shall be retained by the Seller as

reasonable rental. Notwithstanding anything to the contrary

in this Agreement, if any claims exist as of December 31,

1986 for which Gilt Edge is obligated to indemnify Seller

under Section 6.3 of the Mining Agreement, Gilt Edge shall

not be entitled to obtain the release of the Conveyance

Documents from Escrow Agent (notwithstanding any tender of

payment by Gilt Edge hereunder) until all such claims have

been satisfied or, in the case of a threatened claim, Gilt

Edge has provided Seller with a continuing indemnification

and guaranty in form satisfactory to Seller providing for

the payment and satisfaction of any such claim.

3. ABATEMENT OF SELECTED PROVISIONS OF MINING AGREEMENT;

Upon execution of this Agreement, and thereafter until the

completion of the purchase of all the interest of the Seller

in the Mining Agreement and Subject Property that will

culminate with the closing of the purchase escrow arrange-

ment set forth below, Gilt Edge shall have the right to

continue possession, exploration, development and mining of

the Subject Property in accordance with the terms and

conditions of the Mining Agreement without being obligated

to make any payments under Section 4.2, 4.3 or 4.4 to Seller

during the term of this Agreement, provided, however, that

no surface disturbing operation shall take place on the

Subject Property until the August 1, 1986 payment provided

for in Section 2 hereof is paid to Seller. Except as

otherwise set forth above, during the term of this

Agreement, Gilt Edge shall observe and perform all

obligations and covenants applicable to it under the Mining

Agreement.

In the event this Agreement is terminated by default of Gilt

Edge, then all provisions of the Mining Agreement,

including, without limitation, all obligations accrued or

owed to Seller under Sections 4.2, 4.3 and 4.4 shall

automatically go back into full force and effect effective

as of June 25, 1986, except that any monies paid hereunder

shall be credited against Evaluation Expenditures accrued
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under Section 4.2 of the Mining Agreement. In the event of

a conflict between the terms of this Agreement and the terms

of the Mining Agreement, the terms of this Agreement shall

govern and prevail.

4. WARRANTIES AND REPRESENTATIONS OF SELLER; The Seller

represents and warrants unto Gilt Edge as follows:

(a) Seller has the full and exclusive right and power

to act on behalf of Seller, and on behalf of any

other interest person or entities, to sell its

interest in and to the Mining Agreement, Subject

Property and Area of Interest to Gilt Edge under

the terms and provisions of this Agreement and to

grant the rights granted to Gilt Edge hereunder;

(b) except as otherwise disclosed in this Agreement,

the Subject Property is free and clear of all

liens and encumbrances made or suffered by the

Seller;

(c) the Subject Property is not subject to any agree-

ments made or suffered by the Seller contrary to

the provisions of this Agreement or the Mining

Agreement;

(d) while this Agreement remains in effect, Seller

will not place upon or cause to be placed upon the

Subject Property, or any property within the Area

of Interest, any lien or encumbrance; and

(e) Seller has not done any acts causing the leases

subject of the Mining Agreement to be forfeited or

cancelled or which constituted a default; or any

act which with the passage of time could become a

default under any of such leases; that notice of

default has been given to Seller and to Seller's

knowledge no such notice is contemplated to be

given by any of the lessors under the leases

subject to the Mining Agreement; that Seller is

the sole present lessee and has the full and

exclusive right and power to assign such leases to

Gilt Edge, subject to the terms of the Mining

Agreement.

All the representations and warranties set forth herein

shall survive the term of this Agreement provided Gilt Edge

has made all payments required under Section 2 hereof to

Seller.

5. WARRANTIES AND REPRESENTATIONS OF GILT EDGE; Gilt Edge

represents and warrants unto the Seller that it, Gilt Edge,

-4-



has the full right and corporate authority to enter into

this Agreement, and that upon execution this Agreement will

be binding upon Gilt Edge.

While this Agreement remains in effect. Gilt Edge will not

place upon or cause or allow to be placed upon the Subject

Property, or any property within the Area of Interest, any

lien or encumbrance.

While this Agreement remains in effect, Gilt Edge will do no

acts causing the leases subject of the Mining Agreement to

be forfeited or cancelled or which constitute a default or

any act which with the passage of time could become a

default under any of such leases.

All the representations and warranties set forth herein

shall survive the term of this Agreement.

6. CONGDEN AND CAREY, LTD. 5; Gilt Edge acknowledges that

it has been advised by CoCa that CoCa acquired its interest

in the Subject Property from Congden and Carey, Ltd. 5

("Congden and Carey"), a Colorado Limited Partnership,

subject to a prior assignment made by Congden an Carey, on

the 31st day of December, 1982 in favor of its limited

partners (the "Limited Partners"). CoCa represents and

warrants that, notwithstanding the said assignment or any of

the terms that may be contained therein, CoCa has the full

and sufficient right and authority to transfer all of the

interest of CoCa, Congden and Carey, and the Limited Part-

ners in the Mining Agreement, the Subject Property and the

Area of Interest to Gilt Edge free and clear of all liens

and encumbrances in accordance with the terms of this

Agreement and further agrees to indemnify and save Gilt Edge

harmless from and against any claim or action relating to

the transfer of such title and interest to Gilt Edge by CoCa

(including any costs incurred by Gilt Edge in connection

with any such claims or action) either threatened or

commenced by Congden and Carey, the Limited Partners, or any

o f them.

7. PURCHASE ESCROW; Upon execution of this Agreement the

parties hereto agree to immediately, or as soon thereafter

as is reasonably possible, deposit a fully executed copy

hereof, together with any and all Conveyance Documents

prepared, approved and executed as of that date, in escrow

with a mutually acceptable escrow agent ("Escrow Agent").

Gilt Edge shall also prepare and deliver to Escrow Agent a

quitclaim deed conveying all of its right, title and inter-

est in this Agreement to Seller (the "Quitclaim Deed") and a
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release in recordable form releasing the Memorandum of

Agreement (the "Release") . Such Escrow Agent shall be

instructed to release unto Gilt Edge all Conveyance

Documents, the Quitclaim Deed and the Release upon the

earlier of (i) fifteen (15) days after receiving written

notice from Gilt Edge that the purchase payments set forth

above have been made, or (ii) upon receipt of written

confirmation from Sellers that all payments required under

Section 2 hereof have been paid by Gilt Edge. The Escrow

Agent shall seek confirmation of such payments from the

Seller, however should the Seller fail to respond to

inquiries of either Gilt Edge or the Escrow Agent to ratify

said payments for a period of more than fifteen (15) days,

such ratification and approval shall be inferred. The

parties hereto shall accept all reasonable escrow conditions

imposed by the Escrow Agent and shall share equally in all

escrow charges or fees.

At any time during the pendency of the escrow the parties

hereto can add to or modify the Conveyance Documents to more

correctly reflect the assignments or conveyance of property

interest contemplated by this Agreement. Each party hereto

agrees to cooperate with the other in drafting, reviewing

and executing any Conveyance Document, or modifications

thereto, in order that the property interests to be assigned

or conveyed are correct at the time the escrow is to close

pursuant to the terms of this Agreement.

Should the Seller fail to receive any one or all of the

purchase payments set forth above in a timely manner, it

shall give written notice to Gilt Edge of such default, and

Gilt Edge shall have ten (10) days thereafter to cure such

default or to furnish proof of payment. Should Gilt Edge

fail to respond or otherwise satisfy the noticed default

within the prescribed time, the Escrow Agent shall return

the Conveyance Documents, the Quitclaim Deed and the Release

to Seller and this Agreement shall terminate without Gilt

Edge having any further rights under this Agreement to

purchase the interests of Seller.

8. TERMINATION OF MINING AGREEMENT; Upon payment of all

of the purchase price set forth in Section 2 hereof and the

release of the Conveyance Documents to Gilt Edge by Escrow

Agent, the Mining Agreement shall be terminated. Upon

receipt of the Conveyance Documents,Gilt Edge may thereafter

cause the same to be recorded in Lawrence County, South

Dakota.
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Gilt Edge, upon completion of the purchase of the Mining

Agreement, agrees to accept the assignments of any leases

subject to the Mining Agreement, and to perform all the

obligations thereunder of the Seller, arising or occurring

after the date of this Agreement, except any ongoing or past

reclamation requirements accruing by past actions of the

Seller. From and after the termination of the Mining

Agreement, Gilt Edge shall cooperate with Seller in

obtaining the release of Seller, Congden and Carey Ltd. 5

and Thomas Congdon from any obligations under the Leases

conveyed to Gilt Edge hereunder.

9. COOPERATION OF SELLER; During the term of this Agree-

ment, Seller shall reasonably cooperate with Gilt Edge to

the extent such cooperation is required by law to obtain all

county, state and federal permits required to conduct on the

Subject Property the mining operation contemplated by Gilt

Edge, but the cost thereof incurred by the Seller shall be

paid by Gilt Edge.

10. INDEMNIFICATION; Gilt Edge hereby indemnifies and

agrees to hold Seller harmless against, from and in respect

to any and all damages, losses, liabilities, claims, costs

and expenses (including, without limitation, reasonable

attorneys' fees) arising as a result of any untrue represen-

tation or the breach of any warranty or covenant of Gilt

Edge contained herein. Cyprus and CoCa each hereby

severally, but not jointly, agree to indemnify and hold Gilt

Edge harmless from, against and in respect to any and all

damages, losses, liabilities, claims, costs and expenses

(including, without limitation, reasonable attorneys' fees)

arising as a result of any untrue representation or the

breach of any warranty or covenant made by such party

contained herein. Notwithstanding anything to the contrary

contained in the foregoing, the aggregate amount of all

claims for the breach of all representations, warranties and

covenants of Cyprus or CoCa, as the case may be, shall not

exceed the total payment proceeds received by such party

pursuant to Section 10 hereof.

Notwithstanding the termination of the Mining Agreement

pursuant to the terms of Section 8 hereof, the Indemnity

provided for in Section 6.3 of the Mining Agreement shall

survive the termination of such Agreement and shall remain

the continuing obligation of the parties hereto in accord-

ance with the provisions of such section.

-7-



11. MULTIPLE PARTIES - AGENT; As the Seller is and, may

be, from time to time, made up of various individuals or

entities whose ownership interests may vary, the Seller

hereby names:

Cyprus Mines Corporation
as to Eight-tenths (8/10 or eighty
percent (80%)) of any payment

P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155

Attention: Property Records Supervisor

And:

CoCa Wines Inc.
as to two-tenths (2/10 or twenty
percent (20%)) of any payment

Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

Attention: J. C. Mitchell

as its agent to receive from Gilt Edge all payments to

Seller due hereunder. Such payments shall be made by

cashiers' checks, wire transfers, or other methods providing

immediate funds, payable to the order of said agents at such

addresses. Any charges made by said agents shall be paid by

Seller. Payment by Gilt Edge to said agents, or to any

other agents designated by the different ownership groups of

Seller in accordance with this paragraph, shall constitute

and be payment in full to Seller and each ownership group of

each such payment, and such payment shall constitute and be

a full discharge of all of Gilt Edge's obligations to make

such payment. Gilt Edge shall not have any obligation

whatsoever, with respect to the distribution of any such

payment by any such agents to Seller or its ownership groups

or to any other person or persons entitled thereto or to any

part thereof. If such agents, or any successors thereof,

shall cease to exist or shall refuse to serve as Seller's,

or its ownership groups', agents hereunder, such payment

shall be made thereafter to any bank or other party in the

United States that Seller shall designate. Gilt Edge shall

be entitled to withhold all payments hereunder until such

designation is made. At all times pertinent hereto, Gilt

Edge shall have the right to demand that no more than two

(2) agents act in the place and stead of Seller and its

ownership groups for purposes of receiving payments here-

under. At the time payments are made by Gilt Edge to said

agents, Gilt Edge shall send notices of such payment to

Seller, as provided below.
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12. NOTICES: Any notice or demand which is required to be

given hereunder by either party hereto which either party

may desire to give to the other hereunder shall be given in

writing by mailing the same by United States mail, regis-

tered or certified, return receipt requested postage pre-

paid, addressed to the other party at his respective address

shown below and, to be effective, must be made to all those

designated to receive copies set forth below. A notice

hereunder shall be effective the second (2nd) day next

following deposit thereof in the United States mail or, if

made by personal delivery, the same shall become effective

on the day of such delivery to the party as provided herein.

A party's address, as set forth hereinbelow and/or the

person to whose attention the notice is to be given, may be

changed by such party by notice given as provided herein to

the other party:

If the notice is to Seller:

Cyprus Mines Corporation
Attention: H.L. Bauer, Jr.
P.O. Box 3299
7200 So. Alton Way
Englewood, Colorado 80155

with a copy to:

CoCa Mines Inc.
Attention: J.C. Mitchell
Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

If the notice is to Gilt Edge:

Gilt Edge Inc.
Attention: Wayne McClay
Suite 1088
99 West Hastings Street
Vancouver, British Columbia
V6C 2W2

with a copy to:

Swinton & Company
Attention: Stephen E. Dadson
Suite 1300
1090 West Georgia Street
Vancouver, British Columbia
V6E 3X9

13. NON-PARTNERSHIP; This Agreement shall not constitute

or be construed to constitute a partnership, mining partner-

ship, joint venture or joint operation. The full control

and determination as to manner, extent and character of

mining operations during the term of this Agreement shall be

determined by Gilt Edge in accordance with the provisions of

the Mining Agreement.
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14. ENTIRE AGREEMENT; AMENDMENTS; Except for the applica-

ble terms of the Mining Agreement, this Agreement contains

the entire agreement between Gilt Edge and Seller, and no

oral agreement, promise, statement or representation which

is not contained herein shall be binding upon Gilt Edge or

Seller. All amendments of this Agreement shall be in

writing and executed by the parties.

15. BINDING EFFECT; All of the terms, conditions, warrant-

ies, covenants and agreements herein contained shall be

binding on the parties hereto, their partners, heirs,

successors and assigns.

16. RECORDATION; The parties hereto agree that this

Agreement will not be recorded but that a Memorandum of

Agreement will be recorded setting forth the rights of Gilt

Edge to acquire the rights of the Seller to the Mining

Agreement, Subject Property and the Area of Interest. A

release of such Memorandum shall be executed by the parties

hereto and delivered to Escrow Agent simultaneously with the

delivery of the Conveyance Documents.

17. SEVERABILITY; If any of the provisions of this Agree-

ment is or becomes void or unenforceable by Force of Law,

the other provisions shall remain valid and enforceable.

18. WAIVER; The failure to enforce at any time any of the

provisions of this Agreement or to require at any time

performance by any part of any of the provisions hereof

shall in no way be construed to be a waiver of such pro-

visions or to effect either validity of this Agreement, or

any part hereof, or the right of each party thereafter to

enforce each and every provision in accordance with the

terms of this Agreement.

19. CURRENCY; References to currency in this Agreement are

references to United States currency.

20. INSURANCE; If any operations are conducted upon the

Subject Property by Gilt Edge while this Agreement is in

effect, Gilt Edge shall carry Worker's Compensation insur-

ance as required by applicable law and shall carry General

Liability and Automobile Liability insurance of not less

than One Million Dollars ($1,000,000.00) for each occurrence

for property damage, bodily injury and public liability.
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Cyprus Mines Corporation and CoCa Mines Inc. shall be named

insureds under such policies and shall be beneficiaries of

insurer's waiver of subrogation under any required Worker's

Compensation insurance policy. Certificates evidencing the

foregoing insurance coverage shall be provided to Seller

before any mining, exploration or development operations are

conducted upon the Subject Property by Gilt Edge.

21. GOVERNING LAW; This Agreement shall be governed by the

laws of the State of South Dakota and any question arising

hereunder shall.be construed or determined according to such

law.

IN WITNESS WHEREOF, the parties hereto have hereunder set

their hands as of the day and year first above written.

SELLER:

CYPRUS MINES CORPORATION,
a Delaware corporation

By:
Title:

COCA MINES INC.,
a Colorado corporation

Title;

GILT EDGE INC.,
a South Dakota corporation

By:
Title:

STATE OF )
) ss.

COUNTY OF )

On this the day of , 1986, before me,
, the undersigned officer, personally

appeared , who acknowledged himself
to be the of CYPRUS MINES
CORPORATION, a corporation, and that he, as such

, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the corporation by himself as

In witness whereof, I have hereunder set my hand and offi-
cial seal.

Notary Public
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STATE OF Colorado
CITY AND
COUNTY OF Denver

) ss .

June 1986, before me,On this the 26 day of
Vicki L. Ferguson > the undersigned officer, personally
appeared Hugh J. Matheson , who acknowledged
to be the
a corporation,

President
and that he, as such

himself
of COCA MINES INC.,

President >
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as President •

In witness whereof, I have hereunder set my hand and offi-
cial seal.

Expires Nov. 22,1936

Notary Public
1776 Lincoln St.
Denver, CO

STATE OF

COUNTY OF

On this the day of

) ss.

1986, before me,
the undersigned officer, personally

, who acknowledged himself
of GILT EDGE INC.,

appeared
to be the
a corporation, and that he, as such ,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as .

In witness whereof, I have hereunder set my hand and offi-
cial seal.

Notary Public
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ACQUISITION AGREEMENT

THIS AGREEMENT is made and entered into as of this day

of June, 1986, by and between GILT EDGE INC., a South Dakota

corporation; hereinafter simply referred to as "Gilt Edge"

or "Purchaser"; and CYPRUS MINES CORPORATION, a Delaware

corporation, hereinafter simply referred to as "Cyprus", and

COCA MINES INC., a Colorado corporation, hereinafter simply

referred to as "CoCa", with Cyprus and CoCa being herein-

after collectively referred to as "Seller".

WITNESSETH;

WHEREAS, the Seller, by that certain mining agreement (the

"Mining Agreement") dated as of June 1, 1983, leased certain

mining properties within the Gilt Edge Mining District of

Lawrence County, South Dakota to Lacana Mining Inc. (now

Lacana Gold Inc.), a Memorandum of which was recorded in

Lawrence County, South Dakota, as Document #83-5768, on

October 18, 1983, a full and complete copy of said Mining

Agreement is attached hereto as Exhibit "A"; and

WHEREAS, the original parties to the Mining Agreement

entered into a First Amendment to Mining Agreement dated as

of May 30, 1985, with Lacana Mining Inc. (now Lacana Gold

Inc.) acting on behalf of, and for the benefit of, Gilt

Edge, which Amendment to the Mining Agreement, a copy of

which is attached hereto as Exhibit "B", shall, unless the

terms of this Agreement dictate otherwise, be included in

all subsequent references to the Mining Agreement; and

WHEREAS, the mineral properties subject of the Mining

Agreement are comprised of interests in patented and unpat-

ented mining claims, other patented property, and leasehold

interests in patented and unpatented mining claims, other

patented property, all more particularly described in the

Mining Agreement and the attachments thereto, and which will

hereinafter collectively be referred to as the "Subject

Property"; and

WHEREAS, the Mining Agreement sets forth an Area of Inter-

est, which "Area of Interest" shall be adopted by the

parties hereto as a definition of land area for the purposes

of this Agreement; and

WHEREAS, all of the right, title and interest of Lacana Gold

Inc. in and to the aforesaid Mining Agreement was assigned

to Gilt Edge by that certain Assignment and Assumption
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Agreement dated January 11, 1985, which was duly recorded in

Lawrence County, South Dakota, as Document 185-649, on March

13, 1985; and

WHEREAS, it is now the desire of Gilt Edge to purchase all

of the right, title and interest of the Seller in and to the

Mining Agreement, the Subject Property and the Area of

Interest, and the desire of the Seller to sell to Gilt Edge

all of its right, title and interest in and to the Mining

Agreement, the Subject Property and the Area of Interest,

including but not limited to all interests of Seller of any

kind or nature to receive royalties from mineral production

therefrom;

NOW, THEREFORE, for and in consideration of the sum of Ten

Dollars ($10.00), in hand paid by Gilt Edge to the Seller,

the receipt and sufficiency of which is acknowledged by the

Seller, and the other consideration, terms, conditions,

covenants and promises contained herein, the parties agree

as follows:

1. AGREEMENT TO SELL: The Seller agrees to exclusively

sell, grant, assign and convey, all of its right, title and

interest in and to the Mining Agreement, Subject Property,

Area of Interest and any personalty on the Subject Property

or subject of the Mining Agreement as of the date of this

Agreement to Gilt Edge in accordance with the terms and

conditions of this Agreement, by appropriate quitclaim

deeds, assignments or conveyances, or by bills of sale or

otherwise ("Conveyance Documents"), as approved by counsel

for Gilt Edge, and in a form that may be recorded in

Lawrence County, South Dakota.

It is understood and agreed to by Gilt Edge and the Seller

that such Conveyance Documents, after being approved as to

form and content by counsel for Gilt Edge, but without

warranties of title except as set forth herein, shall be

subject to the purchase escrow provisions set forth below.

It is understood and agreed to by Seller that it will

continue to cooperate with Gilt Edge in perfecting title in

and to the Subject Property or other properties within the

Area of Interest by executing any further and additional

documents necessary to carry out the spirit and intent of

this Agreement, even after the closing of the purchase

escrow contemplated by the provisions set forth below.

2. PURCHASE CONSIDERATION; Gilt Edge agrees to pay to

Seller the following amounts as full consideration for the
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interests in the Mining Agreement and Subject Property

conveyed to it by the Sellers:

$100,000.00 upon execution of this Agreement
$400,000.00 on or before August 1, 1986
$750,000.00 on or before December 31, 1986

unless this Agreement is sooner terminated, surrendered or

forfeited. In the event that this Agreement is terminated,

surrendered or forfeited any payments made by Gilt Edge

shall not be refunded but shall be retained by the Seller as

reasonable rental. Notwithstanding anything to the contrary

jreement, if any claims exist as of December 31,

1986 for which Gilt Edge is obligated to indemnify Seller

under Section 6.3 of the Mining Agreement, Gilt Edge shall

not be entitled to obtain the release of the Conveyance

Documents from Escrow Agent (notwithstanding any tender of

payment by Gilt Edge hereunder) until all such claims have

been satisfied or, in the case of a threatened claim, Gilt

Edge has provided Seller with a continuing indemnification

and guaranty in form satisfactory to Seller providing for

the payment and satisfaction of any such claim.

3. ABATEMENT OF SELECTED PROVISIONS OF MINING AGREEMENT:

Upon execution of this Agreement, and thereafter until the

completion of the purchase of all the interest of the Seller

in the Mining Agreement and Subject Property that will

culminate with the closing of the purchase escrow arrange-

ment set forth below, Gilt Edge shall have the right to

continue possession, exploration, development and mining of

the Subject Property^ in accordance with the terms and

conditions of the Mining Agreement without being obligated

to make any payments under Section 4.2, 4.3 or 4.4 to Seller

during the term of this Agreement, provided, however, that

no surface disturbing operation shall take place on the

Subject Property until the August 1, 1986 payment provided

for in Section 2 hereof is paid to Seller. Except as

otherwise set forth above, during the term of this

Agreement, Gilt Edge shall observe and perform all

obligations and covenants applicable to it under the Mining

Agreement.

In the event this Agreement is terminated by default of Gilt

Edge, then all provisions of the Mining Agreement,

including, without limitation, all obligations accrued or

owed to Seller under Sections 4.2, 4.3 and 4.4 shall

automatically go back into full force and effect effective

as of June 25, 1986, except that any monies paid hereunder

shall be credited against Evaluation Expenditures accrued
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under Section 4.2 of the Mining Agreement. In the event of_

a conflict between the terms of this Agreement and the terms

of the Mining Agreement, theterms of this Agreement shall

govern and prevail.

4. WARRANTIES AND REPRESENTATIONS OF SELLER: The Seller

represents and warrants unto Gilt Edge as follows:

(a) Seller has the full and exclusive right and power

to act on behalf of Seller, and on behalf of any

other interest person or entities, to sell its

interest in and to the Mining Agreement, Subject

Property and Area of Interest to Gilt Edge under

the terms and provisions of this Agreement and to

grant the rights granted to Gilt Edge hereunder;

(b) except as otherwise disclosed in this Agreement,

the Subject Property is free and clear of all

liens and encumbrances made or suffered by the

Seller;

(c) the Subject Property is not subject to any agree-

ments made or suffered by the Seller contrary to

the provisions of this Agreement or the Mining

Agreement;

(d) while this Agreement remains in effect, Seller

will not place upon or cause to be placed upon the

Subject Property, or any property within the Area

of Interest, any lien or encumbrance; and

(e) Seller has not done any acts causing the leases

subject of the Mining Agreement to be forfeited or

cancelled or which constituted a default; or any

act which with the passage of time could become a

default under any of such leases; that notice of

default has been given to Seller and to Seller's

knowledge no such notice is contemplated to be

given by any of the lessors under the leases

subject to the Mining Agreement; that Seller is

the sole present lessee and has the full and

exclusive right and power to assign such leases to

Gilt Edge, subject to the terms of the Mining

Agreement.

All the representations and warranties set forth herein

shall survive the term of this Agreement provided Gilt Edge

has made all payments required under Section 2 hereof to
î  ^̂^̂ •̂̂ •̂ •̂ *̂a^Mi*B^̂ BB*̂ ^̂ ^

Seller.

5. WARRANTIES AND REPRESENTATIONS OF GILT EDGE; Gilt Edge

represents and warrants unto the Seller that it, Gilt Edge,
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has the full right and corporate authority to enter into

this Agreement, and that upon execution this Agreement will

be binding upon Gilt Edge.

While this Agreement remains in effect, Gilt Edge will not

place upon or cause or allow to be placed upon the Subject

Property, or any property within the Area of Interest, any

lien or encumbrance.

While this Agreement remains in effect, Gilt Edge will do no

acts causing the leases subject of the Mining Agreement to

be forfeited or cancelled or which constitute a default or

any act which with the passage of time could become a

default under any of such leases.

All the representations and warranties set forth herein

shall survive the term of this Agreement.

6. CONGDEN AND CAREY, LTD. 5; Gilt Edge acknowledges that

it has been advised by CoCa that CoCa acquired its interest

in the Subject Property from Congden and Carey, Ltd. 5

("Congden and Carey"), a Colorado Limited Partnership,

subject to a prior assignment made by Congden an Carey, on

the 31st day of December, 1982 in favor of its limited

partners (the "Limited Partners"). CoCa represents and

warrants that, notwithstanding the said assignment or any of

the terms that may be contained therein, CoCa has the full

and sufficient right and authority to transfer all of the

interest of CoCa, Congden and Carey, and the Limited Part-

ners in the Mining Agreement, the Subject Property and the

Area of Interest to Gilt Edge free and clear of all liens

and encumbrances in accordance with the terms of this

Agreement and further agrees to indemnify and save Gilt Edge

harmless from and against any claim or action relating to

the transfer of such title and interest to Gilt Edge by CoCa

(including any costs incurred by Gilt Edge in connection

with any such claims or action) either threatened or

commenced by Congden and Carey, the Limited Partners, or any

of them.

7. PURCHASE ESCROW; Upon execution of this Agreement the

parties hereto agree to immediately, or as soon thereafter

as is reasonably possible, deposit a fully executed copy

hereof, together with any and all Conveyance Documents

prepared, approved and executed as of that date, in escrow

with a mutually acceptable escrow agent ("Escrow Agent").

Gilt Edge shall also prepare and deliver to Escrow Aaent a

quitclaim deed conveying all of its right, title and inter-

est in this Agreement to Seller (the "Quitclaim Deed") and a
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release in recordable form releasing the Memorandum of

Agreement (the "Release") . Such Escrow Agent shall be

instructed to release unto Gilt Edge all Conveyance

Documents, the Quitclaim Deed and the Release upon the

earlier of (i) fifteen (15) days after receiving written

notice from Gilt Edge that the purchase payments set forth

above have been made, or_ (ii) upon receipt of written

confirmation from Sellers that all payments required under

Section 2 hereof have been paid by Gilt Edge. The Escrow

Agent shall seek confirmation of such payments from the

Seller, however should the Seller fail to respond to

inquiries of either Gilt Edge or the Escrow Agent to ratify

said payments for a period of more than fifteen (15) days,

such ratification and approval shall be inferred. The

parties hereto shall accept all reasonable escrow conditions

imposed by the Escrow Agent and shall share equally in all

escrow charges or fees.

At any time during the pendency of the escrow the parties

hereto can add to or modify the Conveyance Documents to more

correctly reflect the assignments or conveyance of property

interest contemplated by this Agreement. Each party hereto

agrees to cooperate with the other in drafting, reviewing

and executing any Conveyance Document, or modifications

thereto, in order that the property interests to be assigned

or conveyed are correct at the time the escrow is to close

pursuant to the terms of this Agreement.

Should the Seller fail to receive any one or all of the

purchase payments set forth above in a timely manner, it

shall give written notice to Gilt Edge of such default, and

Gilt Edge shall have ten (1.0) days thereafter to cure such

default or to furnish proof of payment. Should Gilt Edge

fail to respond or otherwise satisfy the noticed default

within the prescribed time, the Escrow Agent shall return

the Conveyance Documents, the Quitclaim Deed and the Release

to Seller and this Agreement shall terminate without Gilt

Edge having any further rights under this Agreement to

purchase the interests of Seller.

8. TERMINATION OF MINING AGREEMENT; Upon payment of all

of the purchase price set forth Jin Section 2 hereof and the

release of the Conveyance _D^gmaaiLLs__tQ_G_iLlt Edge by Escrow

Agent, the Mining Agreement shall be terminated.^ Upon

receipt of the Conveyance Documents,Gilt Edge may thereafter

cause the same to be recorded in Lawrence County, South

Dakota.

-6-



Gilt Edge, upon completion of the purchase of the Mining

Agreement, agrees to accept the assignments of any leases

subject to the Mining Agreement, and to perform all the

obligations thereunder of the Seller, arising or occurring

after the date of this Agreement, except any ongoing or past

reclamation requirements accruing by past actions of the

Seller. From and after the termination of the Mining

Agreement. Gilt Edge shall cooperate with Seller in

obtaining the release of Seller, Conqden and Carey Ltd. 5

and Thomas Congdon from any obligations under the Leases

conveyed to Gilt Edge hereunder.

9. COOPERATION OF SELLER; During the term of this Agree-

ment, Seller shall reasonably cooperate with Gilt Edge to

the extent such cooperation is required by law to obtain all

county, state and federal permits required to conduct on the

Subject Property the mining operation contemplated by Gilt

Edge, but the cost thereof incurred by the Seller shall be

paid by Gilt Edge.

10. INDEMNIFICATION; Gilt Edge hereby indemnifies and

agrees to hold Seller harmless against, from and in respect

to any and all damages, losses, liabilities, claims, costs

and expenses (including, without limitation, reasonable

attorneys' fees) arising as a result of any untrue represen-

tation or the breach of any warranty or covenant of Gilt

Edge contained herein. Cyprus and CoCa each hereby

severally, but not jointly, agree to indemnify and hold Gilt

Edge harmless from, against and in respect to any and all

damages, losses, liabilities, claims, costs and expenses

(including, without limitation, reasonable attorneys' fees)

arising as a result of any untrue representation or the

breach of any warranty or covenant made by such party

contained herein. Notwithstanding anything to the contrary

contained in the foregoing, the aggregate amount of all

claims for the breach of all representations, warranties and

covenants of Cyprus or CoCa, as the case may be, shall not

exceed the total payment proceeds received by such party

pursuant to Section 10 hereof.

Notwithstanding the termination of the Mining Agreement

pursuant to the terms of Section 8 hereof, the Indemnity

provided for in Section 6.3 of the Mining Agreement shall

survive the termination of such Agreement and shall remain

the continuing obligation of the parties hereto in accord-

ance with the provisions of such section.
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JL1. MULTIPLE PARTIES - AGENT; As the Seller is and, may

be, from time to time, made up of various individuals or

entities whose ownership interests may vary, the Seller

hereby names:

Cyprus Mines Corporation
as to Eight-tenths (8/10 or eighty
percent (80%)) of any payment

P.O. Box 3299
7000 So. Yosemite Street
Englewood, Colorado 80155

Attention: Property Records Supervisor

And:

CoCa Mines Inc.
as to two-tenths (2/10 or twenty
percent (20%)) of any payment

Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

Attention: 3. C. Mitchell

as its agent to receive from Gilt Edge all payments to

Seller due hereunder. Such payments shall be made by

cashiers' checks, wire transfers, or other methods providing

immediate funds, payable to the order of said agents at such

addresses. Any charges made by said agents shall be paid by

Seller. Payment by Gilt Edge to said agents, or to any

other agents designated by the different ownership groups of

Seller in accordance with this paragraph, shall constitute

and be payment in full to Seller and each ownership group of

each such payment, and such payment shall constitute and be

a full discharge of all of Gilt Edge's obligations to make

such payment. Gilt Edge shall not have any obligation

whatsoever, with respect to the distribution of any such

payment by any such agents to Seller or its ownership groups

or to any other person or persons entitled thereto or to any

part thereof. If such agents, or any successors thereof,

shall cease to exist or shall refuse to serve as Seller's,

or its ownership groups', agents hereunder, such payment

shall be made thereafter to any bank or other party in the

United States that Seller shall designate. Gilt Edge shall

be entitled to withhold all payments hereunder until such

designation is made. At all times pertinent hereto, Gilt

Edge shall have the right to demand that no more than two

(2) agents act in the place and stead of Seller and its

ownership groups for purposes of receiving payments here-

under. At the time payments are made by Gilt Edge to said

agents, Gilt Edge shall send notices of such payment to

Seller, as provided below.
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12^ NOTICES; Any notice or demand which is required to be

given hereunder by either party hereto which either party

may desire to give to the other hereunder shall be given in

writing by mailing the same by United States mail, regis-

tered or certified, return receipt requested postage pre-

paid, addressed to the other party at his respective address

shown below and, to be effective, must be made to all those

designated to receive copies set forth below. A notice

hereunder shall be effective the second (2nd) day next

following deposit thereof in the United States mail or, if

made by personal delivery, the same shall become effective

on the day of such delivery to the party as provided herein.

A party's address, as set forth hereinbelow and/or the

person to whose attention the notice is to be given, may be

changed by such party by notice given as provided herein to

the other party:

If the notice is to Seller:

Cyprus Mines Corporation
Attention: H.L. Bauer, Jr.
P.O. Box 3299
7200 So. Alton Way
Englewood, Colorado 80155

with a copy to:

CoCa Mines Inc.
Attention: J.C. Mitchell
Suite 910, 1776 Lincoln Street
Denver, Colorado 80203

If the notice is to Gilt Edge:

Gilt Edge Inc.
Attention: Wayne McClay
Suite 1088
99 West Hastings Street
Vancouver, British Columbia
V6C 2W2

with a copy to:

Swinton & Company
Attention: Stephen E. Dadson
Suite 1300
1090 West Georgia Street
Vancouver, British Columbia
V6E 3X9

13. NON-PARTNERSHIP; This Agreement shall not constitute

or be construed to constitute a partnership, mining partner-

ship, joint venture or joint operation. The full control

and determination as to manner, extent and character of

mining operationsjduring the term of this Agreement shall Jae

determined by Gilt Edge in accordance with the provisions of

the Mining Agreement.
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14. ENTIRE AGREEMENT; AMENDMENTS: Except for the applica-

ble terms of the Mining Agreement, this Agreement contains

the entire agreement between Gilt Edge and Seller, and no

oral agreement, promise, statement or representation which

is not contained herein shall be binding upon Gilt Edge or

Seller. All amendments of this Agreement shall be in

writing and executed by the parties.

15. BINDING EFFECT; All of the terms, conditions, warrant-

ies, covenants and agreements herein contained shall be

binding on the parties hereto, their partners, heirs,

successors and assigns.

16. RECORDATION: The parties hereto agree that this

Agreement will not be recorded but that a Memorandum of

Agreement will be recorded setting forth the rights of Gilt

Edge to acquire the rights of the Seller to the Mining

Agreement, Subject Property and the Area of Interest._ A

release of such Memorandum shall be executed by the parties

hereto and delivered to Escrow Agent simultaneously with the

delivery of the Conveyance Documents.

17. SEVERABILITY; If any of the provisions of this Agree-

ment is or becomes void or unenforceable by Force of Law,

the other provisions shall remain valid and enforceable.

18. WAIVER; The failure to enforce at any time any of the

provisions of this Agreement or to require at any time

performance by any part of any of the provisions hereof

shall in no way be construed to be a waiver of such pro-

visions or to effect either validity of this Agreement, or

any part hereof, or the right of each party thereafter to

enforce each and every provision in accordance with the

terms of this Agreement.

19. CURRENCY; References to currency in this Agreement are

references to United States currency.

20. INSURANCE; If any operations are conducted upon the

Subject Property by Gilt Edge while this Agreement is in

effect, Gilt Edge shall carry Worker's Compensation insur-

ance as required by applicable law and shall carry General

Liability and Automobile Liability insurance of not less

than One Million Dollars ($1,000,000.00) for each occurrence

for property damage, bodily injury and public liability.
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Cyprus Mines Corporation and CoCa Mines Inc. shall be named

insureds under such policies and shall be beneficiaries of

insurer's waiver of subrogation under any required Worker's

Compensation insurance policy. Certificates evidencing the

foregoing insurance coverage shall be provided to Seller

before any mining, exploration or development operations are

conducted upon the Subject Property by Gilt Edge.

; /21. GOVERNING LAW; This Agreement shall be governed by the

laws of the State of South Dakota and any question arising I

hereunder shall be construed or determined according to such ̂ .J

law.

IN WITNESS WHEREOF, the parties hereto have hereunder set

their hands as of the day and year first above written.

SELLER:

CYPRUS MINES CORPORATION,
a Delaware corporation

By:

STATE OF

COUNTY OF

Title:

COCA MINES INC.,
a Colorado corporation

By:
Title:

GILT EDGE INC.,
a South Dakota corporation

By:
Title:

) ss.

On this the day of 1986, before me,
the undersigned officer, personally

, who acknowledged himself
Of CYPRUS MINES

appeared
to be the
CORPORATION, a corporation,^"and~that he, as such

, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the corporation by himself as

In witness whereof, I have hereunder set my hand and offi-
cial seal.

Notary Public
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STATE OF

COUNTY OF

On this the day of

) ss.

1986, before me,
the undersigned officer, personally

, who acknowledged himself
of COCA MINES INC.,

appeared
to be the
a corporation, and that he, as such ,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as .

In witness whereof, I have hereunder set my hand and offi-
cial seal.

Notary Public

STATE OF

COUNTY OF
) ss.
)

On this the day of , 1986, before me,
, the undersigned officer, personally

, who acknowledged himself
of GILT EDGE INC.

appeared
to be the
a corporation, and that he, as such ,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as .

In witness whereof, I have hereunder set my hand and offi-
cial seal.

Notary Public
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Cyprus Mines Corporation and CoCa Mines Inc. shall be named

insureds under such policies and shall be beneficiaries of

insurer's waiver of subrogation under any required Worker's

Compensation insurance policy. Certificates evidencing the

foregoing insurance coverage shall be provided to Seller

before any mining, exploration or development operations are

conducted upon the Subject Property by Gilt Edge.

21. GOVERNING LAW: This Agreement shall be governed by the

laws of the State of South Dakota and any question arising

hereunder shall be construed or determined according to such

law.

IN WITNESS WHEREOF, the parties hereto have hereunder set

their hands as of the day and year first above written.

SELLER:

CYPRUS MINES CORPORATION,
a Delaware corporation

By:
Title:

COCA MINES INC.,
a Colorado corporation

By:
Title:

GILT EDGE INC.,
a South Dakota corporation

By:
Title:

STATE OF

COUNTY OF
) ss.

On this the day of 1986, before me,

appeared _
to be the

, the undersigned officer, personally
, who acknowledged himself

Of CYPRUS MINES
CORPORATION, a corporation, and that he, as such

, being authorized so to do, executed
the foregoing instrument for the purposes therein contained,
by signing the name of the corporation by himself as

In witness whereof, I have hereunder set my hand and offi-
cial seal.

Notary Public
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AMENDMENT TO ACQUISITION AGREEMENT

AND

AMENDMENT TO MINING AGREEMENT

THIS AGREEMENT made and entered into as of the ^ */ day of

July, 1986 by and

BETWEEN:

GILT EDGE INC., a South Dakota corporation;

(hereinafter simply referred to as "Gilt Edge" or
"Purchaser")

AND:

CYPRUS MINES CORPORATION, a Delaware
corporation;

(hereinafter simply referred to as "Cyprus")

AND:

COCA MINES INC., a Colorado corporation;

(hereinafter simply referred to as "CoCa", with
Cyprus and CoCa being hereinafter collectively
referred to as the "Seller")

WITNESSETH:

WHEREAS, by a Mining Agreement dated as of June 1, 1983 by

and between Seller and Lacana Mining Inc. ("Lacana"), as

amended by First Amendment to Mining Agreement dated as of

May 30, 1985 (the "Mining Agreement"), Seller leased to

Lacana certain mining properties in Lawrence County, South

Dakota, a Memorandum of which was recorded in Lawrence

County, South Dakota, on October 18, 1983 as Document No.

83-5768;

COCA-01-133
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AND WHEREAS the Mining Agreement includes an Area of Interest

clause providing that additional properties might become

subject to the Mining Agreement;

AND WHEREAS the entire leasehold estate created pursuant to

that certain Lease and Option to Purchase Agreement dated as

of September 1, 1976 by and between Northwestern Metals

Company and Congdon and Carey, Ltd. 5 (the "Northwestern

Lease") is subject to the Mining Agreement;

AND WHEREAS the Northwestern Lease was amended on June 30,

1983, to subject to the terms and conditions of the North-

western Lease the following patented mining claims situated

in Lawrence County, South Dakota:

Adrian Fraction, Mineral Survey No. 1134

Erwin Fraction, Mineral Survey No. 1134

Lucky Fraction, Mineral Survey No. 1134

Union Fraction, Mineral Survey No. 1134

(the above described leasehold estate in and to such claims

shall hereinafter be referred to as the "Northwestern Lease

Addition");

AND WHEREAS Cyprus and Jeraldine Borsch Fahrni, Special

Administratrix of the Estate of Frederick G. Borsch entered

into two Mining Leases, each dated as of August 29, 1983

(the "Borsch Lease") covering the following patented mining

claims situated in Lawrence County, South Dakota:

Black Dan Lode, Mineral Survey No. 327

Old Pennsylvania Lode, Mineral Survey No. 1632

Barrett Lode, Mineral Survey No. 1681;
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AND WHEREAS pursuant to an Assignment and Assumption Agreement

dated as of January 11, 1985, Lacana assigned all of its

right, title and interest in the Mining Agreement to Purchaser;

AND WHEREAS the Mining Agreement should be amended so as to

clarify that the Northwestern Lease Addition and the Borsch

Lease are part of the Property subject to the Mining Agreement;

AND WHEREAS pursuant to an Acquisition Agreement dated as of

June 27, 1986 by and between Purchaser and Seller (the

"Acquisition Agreement"), Purchaser acquired all of Seller's

remaining right, title and interest in or to the Mining

Agreement and the property subject to the Mining Agreement;

NOW THEREFORE, in consideration of the sum of $10.00 in hand

paid by Purchaser to Seller and other good and valuable

consideration, the receipt and sufficiency of which is

hereby acknowledged by Seller, the parties hereto agree as

follows:

1. The Northwestern Lease Addition and the Borsch

Lease shall form a part of the "Property" and a part of the

"Leases" (as such terms are used and defined in the Mining

Agreement) subject to the Mining Lease, and the Mining Lease

and Exhibits thereto shall be deemed amended accordingly.

2. The Northwestern Lease Addition and the Borsch

Lease shall form a part of the "Subject Property" (as such

term is used and defined in the Acquisition Agreement)

subject to the Acquisition Agreement, and the Acquisition

Agreement and Exhibits thereto shall be deemed amended

accordingly.
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3. This Agreement shall inure to the benefit of and

be binding upon the parties, their successors and assigns.

IN WITNESS WHEREOF the parties hereto have hereunto set

their hands as of the day and year first above written.

CORPORATIONCYPRUS MI

Title:

COCA MINES

By:

Title: (/.

GILT EDGE INC.

By:

Title:

v

STATE OF

COUNTY OF

On this
/7?

appeae d
to be the

ACKNOWLEDGEMENTS

ss.

day of rt-(j4ci.&r 1986, before me,.
the^iindersigned officer, personally

who acknowledged himself
of CYPRUS MINES CORPORATIpN,

a corporation, and that he, as such //j'cf
Hr<f>Ajt/f,

being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing, the name of
the corporation by himself as _ •//. (?. &*r,Jte/t _ •-f- <^

IN WITNESS WHEREOF, I haver hereunder set by hand and official
seal .

My Comrafcsion Exoires July §^987
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STATE OF COLORADO
CITY AND
COUNTY OF DENVER

On this 15th day of
Vicki L. Ferguson > the
appeared .j.c. Mitchell
to be the vice President £ Ser
corporation, and that he, as

)
) ss .
)

August , 1986, before me,
undersigned officer, personally

, who acknowledged himself
.^ of COCA MINES INC., a
sucn Vice President & Secretary

being authorized so to do, executed the foregoing instrument
for the purposes therein contained, by signing the name of
the corporation by himself as vice President & Secretary •

IN WITNESS WHEREOF, I haver hereunder set by hand and official
seal.

.'cv. 22, 1C26
Tt

1776 Lincoln 5t
Denver, CO

STATE OF
ss.

COUNTY OF _ H/? / T»

On this 2
<,L day of 1986, before me,

appealed
to be the

,the undersigned officer, personally
/, ^ , /y> <- d'/̂ -N / who acknowledged himself
#7.- t//i,i>- of^GILT EDGE INC., a

corporation, and that he, as such fas -.. ///n r- ,
being authorized so to do, executed the foregoing instrument
for the purposes therein contained,, by signing the name of
the corporation by himself as //s-/3 . Y/V^ 7~~ .

IN WITNESS WHEREOF, I haver hereunder set by hand and official
seal.
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Dated the 24th day of July, 1986

BETWEEN:

GILT EDGE INC.

AND:

CYPRUS MINES CORPORATION

AND:

COCA MINES INC.

AMENDMENT TO ACQUISITION AGREEMENT
AND

AMENDMENT TO MINING AGREEMENT

BR02396
PJD:kl

SWINTON & COMPANY
Barristers and Solicitors

1300-1090 West Georgia Street
Vancouver. British Columbia
Canada V6E 3X9

Telrphont (604| 687-22^



Cyprus Minerals Company
~2CG Soijtn A1':' .Vny
=05'. Cf'ice Box 32«3
E'O'eAOC^ Coo-acic £ C ' 5 5
1 .̂  T ,. 7 .""I - O p -3
i' - s- - - \J ' _) J t V

P--:9c;. a S

Facsimile Transmission

December 29, 1986

J. C. Mitchell
CoCa Mines, Inc.
1100 Denver Center Building
1776 Lincoln Street
Denver, CO 80203
(Fax: 861-5136)

Re: Gilt Edge Inc. Acquisition

Please find attached the Quitclaim Deed and Assignment of
Leases that we discussed for your review. I would like to
have the documents reviewed and ready to go as soon as the
funds have been wired. Please call with any comments or
questions you may have regarding the same. Thar.k you for
your attention to this matte?*.

Very truly yours,

'//? s.

Priscijrla S. Bcrlase
118C "

/kznp

Enclosures

cc: Ralph w. Godeil
K. Loughrey



QUITCLAIM DEED

THIS DEED, ia made this day of
19 , by and between Cyprus Mines" Corporation,a Delaware
corporation, hereinafter referred to as "Cyprus", and CoCa
Minesff) Inc., a Colorado corporation, Hereinafter referred to
as ''coCa", with Cyprus and CcCa being hereinafter
collectively referred to as "Grantor", and Gilt Edge, Inc.,
a South Dakota corporation, hereinafter referred to as
"Grantee",

Witnesseth, That Grantor, for and in consideration of
the sum of Ten Dollars ($10.00) and other good and valuable
consideration, in hand paid by Grantee, the receipt anc
sufficiency of which is hereby confessed and acknowledged,
has remised, released, sold, conveyed and QUIT CLAIMED, and
by these presents does remise, release, sell, convey, and
QUIT CLAIM unto Grantee, its partners, heirs, successors and
assigns forever, all the right, title, interest, claim and
demand which Grantor has in and to that certain mining
agreement (the "Mining Agreement") dated June 1, 1933
between Grantor and Lacana v'ining, Inc. (now Lacana Gold,
Inc.), as amended by the original parties to the Mining
Agreemenc in the First Ame" .merit to .Mining Agreement dated.
May ^i"'. 1985, and the mineral properties which are the
sub;-.-., of the Mining Agreement * (the "Subject Property")
attached hereto as Exhibit "A" and the area of interest set
forth in r-:e Mining Agreement (the "Area of Interest"),
including but not limited to all interests of Grantor of any-
kind or natur* to receiv royalties from mineral production.
therefrom and any persoru, cy en the Subject Property.

To Have ano > Hold the same, together with all and
singular the appurtenances and privileges thereunto
belonging or in any wise thereunto appertaining, and all the
estate, right, title, interest and claim whatsoever of the
Grantor, either in law or equity, unto the Grantee, the
survivor of them, their assigns, and the heirs and assigns
of such survivor forever.

In Witness Whereof, Grantor has su. ribed ics nar^e the
day and the year first above written.
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GRANTOR:

CYPRUS MINES CORPORATION
a Delaware corporation

By:

Title:

CoCa MINEffift INC.
a Colorado corporation

STATE OF

COUNTY OF

On this the
me,

) ss,
)

day of

By:

Title:

, 1986, before
~the undersigned officer,

, who
of

personally appeared
acknowledged himself to be the~
CYPatJfi MINES CORPORATION, a corporation, and that he as
*ucn _ i , being authorized so to do,
executed theforegoinginstrument for the purposes therein
contained, by signing the name of the corporation by himself

In witness whereof, I h reunto set my hand and official
SQclX •

Notary Public

STATE OF

COUNTY OF

dayOn this the
me, _
personally appeared'

33 .

__, 1986 before
_/ the undersigned officer,

ackncwledged'hiraself to be the
who

of CoCa
a corporation, and that he, as such

, being au-horized 30 to dc, executed -ha

y t-' d



foregoing instrument for the purposes therein contained, by
signing the name of the corporation by himself as

In witness whereof, I hereunto set my hand and official
seal.

Notary Puolic

I'3I



ASSIGNMENT

THIS ASSIGNMENT is made and entered into as of this day
of , 1986, by and between Cyprus Mines
Corporation,"a Delaware corporation, hereinafter referred - :=
as "Cyprus"/ and CoCa Mines Inc., a Colorado corporation,
hereinafter simply referred to as "CoCa", with Cyprus and
CoCa being hereinafter collectively referred to as
"Assignor", and Gilt Edge Inc., a South Dakota corporation
as "Assignee".

WITNESSETH

WHEREAS, pursuant to that certain Acquisition Agreement
dated the day of , 1985 by and between the
parties hereto, Assignee has timely tendered to Assignor the
purchase price specified therein.

NOW THEREFORE, in consideration of the foregoing and the
mutual covenants and conditions contained herein, Assignor
hereby assigns all of its right, title and interest as
lessee under the leases (the "Leases"), a list of which is
attached hereto and made a part hereof as Exhibit "A", which
Leases were the subject of said Acquisition Agreement, and
Assignee hereby agrees to accept said assignment of Leases
and to perform all of the obligations thereunder of Assignor
arising or occuring after the date of said Acquisition
Agreement.

IN WITNESS WHEREOF the parties hereto have hereundar set
their hands as of the day and year first above written.

ASSIGNOR:

CYPRUS MINES CORPORATION
a Delaware corporation

By:

Title:

CoCa MINES INC.
a Colorado corporation

3y:

COCA-01-135



ASSIGNEE;

GILT EDGE INC,
a South Dakota corporation

3y:

Tide:

STATE OF

COUNTY OF )

On this the day of , 1986, before rr.e,
, the undersigned of fleer, personally

appeared , who acknowledged Himself to
be the ̂  Cf CYPRUS MINES CORPORATION1, a
corporation, and that he, a~s~ such , being
authorized so to do, executed the "foregoing ins^rVrrfent for
the purposes therein contained, by signing the name of the
corporation by himself as .

In witness whereof, I hereunto set my hand and official
seal.

Notary Public

STATS OF

COUNTY OF

On this the

aopeared
be the

day of

ss.

1986, before me,
, the undersigned officer, personally

t w^-° acknowledged himself to
of CoCa MINES/jr INC., a

corporation, and that 'h'e, as such , being
authorized so to do, executed the foregoinginstrument for
the purposes therein contained, by signing the name of the
corporation by himself as _ .

In witness whereof, I hereunto set ny ha "id and off;na"
seal.

Notary Fuolic



STATE OF )
} 3S.

COUNTY OF )

On this the day of ^_, 1985, before me,
/ the undersigned officer, personally

appeared , who acknowledged hi.Tsslf to
be the _i cf Gill EDGE, INC,, a
corporation, and that ~Ee~̂  as such , being
authorized so to do, executed the foregoirTg" Fn = trurnsnt for
the purposes therein contained, by signing ths name of the
corporation by himself as ^_ _ _^ ,

In witness whereof, I hereunto set my hand anc official
seal.

Notary Public



QUITCLAIM DEED

THIS DEED, is made this 3/ day of
19 €Cf , by and between Cyprus Mines Corporation, a Delaware
corporation, hereinafter referred to as "Cyprus", and CoCa
Mines Inc., a Colorado corporation, hereinafter referred to
as "CoCa", with Cyprus and CoCa being hereinafter
collectively referred to as "Grantor", and Gilt Edge, Inc.,
a South Dakota corporation, hereinafter referred to as
"Grantee".

Witnesseth, That Grantor, for and in consideration of
the sum of Ten Dollars ($10.00) and other good and valuable
consideration, in hand paid by Grantee, the receipt and
sufficiency of which is hereby confessed and acknowledged,
has remised, released, sold, conveyed and QUIT CLAIMED, and
by these presents does remise, release, sell, convey, and
QUIT CLAIM unto Grantee, its partners, heirs, successors and
assigns forever, all the right, title, interest, claim and
demand which Grantor has in and to that certain mining
agreement (the "Mining Agreement") dated June 1, 1983
between Grantor and Lacana Mining, Inc. (now Lacana Gold,
Inc.), as amended by the original parties to the Mining
Agreement in the First Amendment to Mining Agreement dated
May 30, 1985, and to those certain patented and unpatented
mining claims and the mineral properties which are the
subject of the Mining Agreement (the "Subject Property")
attached hereto as Exhibit "A" and the area of interest set
forth in the Mining Agreement (the "Area of Interest"),
including but not limited to all interests of Grantor of any
kind or nature to receive royalties from mineral production
therefrom and any personalty on the Subject Property.

To Have and to Hold the same, together with all and
singular the appurtenances and privileges thereunto
belonging or in any wise thereunto appertaining, and all the
estate, right, title, interest and claim whatsoever of the
Grantor, either in law or equity, unto the Grantee, the
survivor of them, their assigns, and the heirs and assigns
of such survivor forever.

In Witness Whereof, Grantor has subscribed its name the
day and the year first above written.

COCA-01-136



GRANTOR:

CYPRUS MINES CORPORATION
a Delaware corporation

CoCa MINES INC.
a Colorado corporation

By:

Title:

STATE OF

COUNTY OF
) ss.

On thia,the
me,

day of
Td

personally appeared . ,./

, 1986, before
?r,
*ho
of

, the undersigned officer,
/ , who

acknowledged himself to be the ' <̂ cl.e_ /7L
CYPRUS MINES CORPORATION, a corporation, and that he as ^.t.,.n.
such UM̂ JL. jyljLA£<!!(jlsnJL / being authorized so to do,1^' \()j
executed the foregoing instrument for the purposes therei^v, •
contained, by^signing the name of the corporation by himself
as

In witness whereof, I hereunto set my hand and of f icial' '<'y i ,) ;\
seal. •}-. ' ' .\-

_
Notaryublic

/?

STATE OF

COUNTY OF
} ss.
)

On this the 3O day of
me,
personally appeared Q

^ , 1986 before
, the undersigned officer,

^^_ , who



acknowledged himself to be the -̂ ^̂ L̂ JJJî J of CoCa
RINES INC., a corporation, and that he, as such
\/\SLJUs£jL~+$ , being authorized so to do, executed the
foregoing instrument for the purposes therein contained-, b
signing the name of the corporation by himself as

In witness whereof, I hereunto set my hand and official
seal.

Notary Public $

. r"iTE 91.0



EXHIBIT A
TO QUITCLAIM DEED

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

Patented and unpatended mining claims in which Cyprus Mines
Corporation has acquired an 80% interest by virtue of a Joint Ventu.-c
Agreement dated January 1, 1975 with Congdon and Carey, Ltd. 5, to
Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October
16, 1974 by and between Commonwealth Mining Co. of South Dakota,
lessor, and Thomas E. Congdon, lessee, recorded Book 418, Pages
264-234.

1. Patented Lode Claims

MIN.
CLAIM SURVEY

Anchor 138
Rattlesnake Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Oro Fino 646
Oro Bella (3/8 int.) 648
Waggoner (3/8 int.) 649
Sunday 650
Two Bears 699
Sonora 700
Bismarck 884
Golden Star Fr. 884
Rush 884
Golden West 884
Moltke 884
St. Patrick 926
Submit 926
Mary Ellen 926
J.K.P. 926
Big Spring 926
Haley 927
Theodor 927
Ontario 975
Binghamton . 975
True Blue 975
Delhi"h 975
Norwich - 975
Bavaria 1031
Walter 1031
Franklin 1031
Carl 1031
Marie 1031
White 1031
Prussian 1031
Hattie 1031
Gray 1031
Louis 1031

GROSS
PATENT ACREAGE

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22561)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763

8.28
9.98
2.61
9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.969

*•*

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26



_ CLAIM

Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle
SLT^mit
Summit #1
Horn Silver
Saxon i a
Saxon i a Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomon~~~
1895
1895 No. 1
1895 No. 2 .
1895 No. 4
Ossa
Minna
Pel ion
Waterloo
Bunker Hill
Arcadia

Commonwealth Fr.
Robin Fr.
Mondamin
Silver Glance
Standard
Ceroite
Zipp Fraction

MIN.
SURVEY

1031
1031
1069
1225
1225
1235
1235
1235
1235
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
1PQ-7

1892
1892
1932
1932
1932
1932
1932

PATENT

26763
26763
29566
32480
32480
30615
30615
30615
31088)
31088)
31088)
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
*4279
44279
44279
45703
45703
45703
45703
45703

GROSS
ACREAGE

10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257

20.994

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
9 7?o
8il56
5.691
5.715
12.055
14.595
19.501
3.798

2. Patented Placer Claim

CLAIM
MIN.
SURVEY

Stawberry Creek 712

3. Unpatented Lode Claims

PATENT

CLAIM

*Reindeer No.
(Amended)

*Reindeer No.
(Amended)

*Reindeer No.
*Reindeer Fr.

(Amended)
*G1lmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest

(Amended)

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

RECORDED
BOOK PAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215

599
433
599
434
600
600
433
264
434
435
617
494
296
300

GROSS
ACREAGE

23596 19.56

B.L.M.
SERIAL NO.

M MC 34116 (SD)

M MC 34117 (SD)

M MC 34118
M MC 34119

(SD)
SD

.M MC 34120 (SD)

M MC 34121 (SD)
M MC 34122 (SD)

M MC 34123 (SD)

GROSS
ACREAGE

18.39

18.39

12.626
6.276

15.075

13.074
20.66

20.66

-2-



CLAIM

Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1951

RECORDED
BOOK PAGE

215
326
326
326
326
326
35S
358
358
352

207
329
330
348
349
317
AS
44
45
566

B.L.M. GROSS
SERIAL NO. ACREAGE

M MC 34124 (SD) 14.92
M MC 34125 (SD) 20.66
M MC 34126 (SD) 20.66
M MC 34127 (SD) 2Q.C'
M MC 34128 (SD) 20.oo
M MC 34129 (SD) 19.9
M MC 34130 (SD) 0 ^
M MC 34131 (SD) 0.54
M MC 34132 (SD) 0.78
M MC 34133 (SD) C.54

^Mineral Survey No. 1990

B. Northwestern Metal Group: Lease and Option to Purchase dated
1, 1976 by and between Northwestern Metal Company, lessor,

and Congdon and Carey, Ltd. 5, lessee (patented lode claims).

CLAIM

Alert
Alert Fr.
Alert Fr. No. 1
Argo Fr.
Comet
Eureka
Hoodo
Maverick
May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

MIN.
SURVEY

1134
1134
1134
1134
1134
1134
1134
1134
1134
j.j.̂ 4
1134
1134
1134
1134
1134
1134

GROSS
PATENT ACREAGE

otioo
32166
32166
32166
32166
32166
32166
32166
32166
321oo
32166
32166
32166
32166
32166
32166

9
9
327
119

8.384
844
848
569
888

8.627
9.7C2

7.
6.
3.

.. OO'T

644
383
935

9.323
9.102
9.013

Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda
Kosel, Petitioner of the Estate of Magdalena Waggoner, deceased,
grantor, to Cyprus Mines Corporation and Congdon and Carey, Lta. 5,
grantee. Deed recorded in Document No. 81-3271.

1. Patented Lode Claims

CLAIM

Waggoner (5/8 int.)
Oro Bella (5/8 int.)
Crown Point (1/4 1nt.)

MIN.
SURVEY

649
648
912

PATENT

22198
22197
31848

GROSS
ACREAGE

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

MIN. GROSS
SURVEY PATENT ACREAGE

931 24135 12.56

II. Patented and unpatented mining claims in which Cyprus Mines
Corporation has BOX Interest.

-3-



A. Whitehouse Corc-c-ss Group: Dining Lease dated August 7, 1982 by
and between Whitehouse Congress, Inc., lessor, and Cyprus Mines
Corporation, lessee recorded in Document No. 83-2622 (patented
lode claim).

CLAIM

Highland Mary

MIN.
SURVEY

326

GROSS
PATENT ACREAGE

8654 7.75

B. Willis Aye Group: Mining Lease dated August 7, 1982 by and
between Willis Aye, et ux, lessor, and Cyprus Mines Corporation,
lessee recorded in Document No. 83-2623 (patented lode claim).

CLAIM

-r-dBailey-

MIN.
SURVEY

1871

PATENT
GROSS

ACREAGE

42922 17.295

Orba »nd Rose Bor.Th Group; ' Mining Lease dated August 3, 1982 by
and between Orba T. Borsch, et ux, and Rose E. Borsch, lessor,
and Cyprus Mines Corporation, lessee recorded in Document No. 83-
£673-4unpatented lode claim).

CLAIM

Maria

•' LOCATED

07/20/1958

BOOK

342

PAGE
B.L.M.

SERIAL NO.

290 M MC 32414 (SD)

GROSS
ACREAGE

16.16

D. Marcia Darland Group: Mining Lease dated August 10, 1982 by and
between Marcia A. Darland, lessor, and Cyprus Mines Corporation,
lessee recorded in Document No. 83-2455 (unpatented lode claims).

_CLAIM

Erik No. 1
Erik No. 2
Erik NO. 3
Erik No. 4

E.

..LOCATED

11/16/82
11/16/82
11/16/82
11/16/82

RECORDED
DOCUMENT NO.

B.L.M.
wn

GROSS

82-5392
82-5393
82-5394
82-5395

M MC 95380 (SD)
M MC 35331 (SD)
M MC 95382 (SD)
M MC 95383 (SD)

22.43 AC.

Jen Group: Unpatented lode claims located and owned by Cyprus
Mines Corporation.

CLAIM

Jen 1
Jen
Jen
Jen 4
Jen 5
Jen 6
Jen 7
Jen 9
Jen 10

RECORDED B.L.M.
LOCATED DOCUMENT NO. SERIAL NO.

05/22/1982 82-1772 M MC 88817
05/22/1982 82-1773 M MC 88818
05/22/1982 82-1774 M MC 88819
05/22/1982 82-1775 M MC 88820
05/22/1982 82-1776 M MC 88821
05/22/1982 82-1777 M MC 88822
05/22/1982 82-1778 M MC 88823
05/22/1982 82-1779 M MC 88824
05/23/1982 82-1780 M MC 88825

SD
SD
(SD)
(SD)
(SD)
(SD)
(SD)
(SD)
(SD)

GROSS
ACREAGE

9.64
11.98
11.82
9.23
18.57
20.66
20.66
0.54
0.02

The Jen 7, under the "Jen Group", has been relocated; the correct
data is:

Claim Located

Jen 7 7/15/1983

Recorded
Doc. No.

83-4609

B.L.M.
Serial No.

M MC 102163(SD)

Gross
Acreage

20.66

-4-



Additional Acreage

1. The "Northwestern MetaT Group" was amended June 30, 1983 to include
the following patented lodes:

Claim Min. Survey Patent Gross Acreage

Adrian Fr.
Erwin Fr.
Lucky Fr.
Union Fr.

1134
1134
1134
1134

32166
32166
3?! 66
32166

0.095
0.245
0.360
*^ o n T
u . ._ -i /

2. Two additional Leases were entered into effective August 29, 1983
between .Jer?.ldine Borsch raiirni, Special Administrdcrix or the Z;.-:̂
of Frederick u. Borsch, deceased, Lessor, and Cyprus Mines Corporation,
Lessee.

a. Mining Lease recorded as Document No. 83-5038 in Lawrence
County:

Claim Hin. Survey Patent Gross Acreage

Black Dan 327 8653 9.68
Old PennsyT- 1632 38548 9.775

vania

b. Mining Lease recorded as Document No. 83-5039 in Lawrence
County:

Claim Min. Survey Patent Gross Acreage

Barrett 1681 40997 3.99

3. The original Lease dated October 16, 1974 between Commonwealth and
Congdon (the "Commonwealth Group") included the Rattlesnake Fr.
unpatented lode. It was subsequently determined that the ground covered
oj' ...•.,> > _ , u i u i ij 111 iai,w wv-«-upicu uj one i v j i l U i Yiny pjRented Iocs:

Claim Min. Survey Patent Gross Acreage

Lowry 1992 176601 0.521
Fraction

-5-



ASSIGNMENT

THIS ASSIGNMENT is made and entered into as of this 3} _ day
of Dj'iL.g w_C>-i;O _ i 1986, by and between Cyprus Mines
Corporation, a Delaware corporation, hereinafter referred to
as "Cyprus", and CoCa Mines Inc., a Colorado corporation,
hereinafter simply referred to as "CoCa", with Cyprus and
CoCa being hereinafter collectively referred to as
"Assignor", and Gilt Edge Inc., a South Dakota corporation
as "Assignee" .

WITNESSETH

WHEREAS, pursuant to that certain Acquisition Agreement
dated the _ day of _ , 1986 by and between the
parties hereto, Assignee has timely tendered to Assignor the
purchase price specified therein.

NOW THEREFORE, in consideration of the foregoing and the
mutual covenants and conditions contained herein. Assignor
hereby assigns all of its right, title and interest as
lessee under the leases (the "Leases"), a list of which is
attached hereto and made a part hereof as Exhibit "A", which
Leases were the subject of said Acquisition Agreement, and
Assignee hereby agrees to accept said assignment of Leases
and to perform all of the obligations thereunder of Assignor
arising or occuring after the date of said Acquisition
Agreement .

IN WITNESS WHEREOF the parties hereto have hereunder set
their hands as of the day and year first above written.

ASSIGNOR:

' ', CYPRUS MINES CORPORATION
1 l. ' ' ' ' a Delaware corporation

By: '

Title:

CoCa MINES INC.
a Colorado corporation

Title:

COCA-01-137



ASSIGNEE:

GILT EDGE INC.
a South Dakota corporation

By:

Title:

STATE OF

COUNTY OF
) SS.

On this the
ff.M l

ff day, of 1986, before me,
the undersigned officer, personally

who acknowledged himself toappeJu: ed X/ j . }
be the (_l,ff . W l J J L t of CYPRUS .MINES CORPORATION, a
corporation, and that he, as such &•£_£* -̂ Lf-̂ Û f.̂  > being
authorized so to do, executed the foregoing instrument for
the purposes therein contained, by signing the name of the
corporation by himself as LJLfJi- i&L&̂duL.'.1'̂ ' .

In witness whereof, I hereunto set my hand and official
seal. i) \0 ;

Notar
c*-

V

STATE OF

COUNTY OF
SS.

'')>

On this the c?o day of
*-*"TW*jW Jt- rf\

appeared '_
be the

1986, before me,
_, the undersigned officer, personally
ft\ gikKt̂ f*-1 who acknowledged himself to
^ of CoCa MINES INC., a

beingcorporation, and that he, alT such _
authorized so to do, executed the foregoing instrument for
the purposes therein contained, by signing the name of the
corporation by himself as r.xU .*•!•<.

In witness whereof, I hereunto set my hand and official
seal. ..

(
Notary Public

- .- • *• * ' ' ̂  I [

A JX.<
Q

"ITil



STATE OF )
) ss.

COUNTY OF )

On this the day of , 1986, before me,
, the undersigned officer, personally

appeared , who acknowledged himself to
be the of GILT EDGE, INC., a
corporation, and that he, as such , being
authorized so to do, executed the foregoing instrument for
the purposes therein contained, by signing the name of the
corporation by himself as .

In witness whereof, I hereunto set my hand and official
seal.

Notary Public

My Commission Expires

Business Address



EXHIBIT A

TO ASSIGNMENT

GILT EDGE

T. 4N., R. 3E.: Sec. 1, 12
T. 4N., R. 4E.: Sec. 5, 6, 7, 8

Black Hills Meridian
Bear Butte Mining District

Lawrence County, South Dakota

I. Patented and unpatended mining claims in which Cyprus Mines
Corporation has acquired an 80% interest by virtue of a Joint Venture
Agreement dated January 1, 1975 with Congdon and Carey, Ltd. 5, to
Cyprus Mines Corporation.

A. Commonwealth Group: Lease and Option to Purchase dated October
16, 1974 by and between Commonwealth Mining Co. of South Dakota,
lessor, and Thomas E. Congdon, lessee, recorded Book 418, Pages
264-284.

1. Patented Lode Claims

MIN.
CLAIM SURVEY

Anchor 138
Rattlesnake Jack 188
Center Fraction 189
Little Giant 218
Montenegro 311
Gilt Edge 328
Ophir 483
Oro Fino 646
Oro Bella (3/8 int.) 648
Waggoner (3/8 int.) 649
Sunday 650
Two Bears 699
Sonora 700
Bismarck 884
Golden Star Fr. 884
Rush 884
Golden West 884
Moltke 884
St. Patrick 926
Summit 926
Mary Ellen 926
J.K.P. 926
Big Spring 926
Haley 927
Theodor 927
Ontario 975
Blnghamton . 975
True Blue 975
Delhigh 975
Norwich - 975
Bavaria 1031
Walter 1031
Franklin 1031
Carl 1031
Marie 1031
White 1031
Prussian 1031
Hattie 1031
Gray 1031
Louis 1031

GROSS
PATENT ACREAGE

3823
8422
6659
7301
14821
8652
20050
26523
22197
22198
21259
21257
20996
22661)
22561)
22661)
22661)
22661)
29732
29732
29732
29732
29732
24021
24021
28948)
28948)
28948)
28948)
28948)
26763
26763
26763
26763
26763
26763
26763
26763
26763
26763

8.28
9.98
2.61
9.77
4.48
7.78
9.99
9.49
1.155 (3/8)
2.8125 (3/8)
9.57
4.53
7.72

33.969

*•*

8.181
5.173
4.962
9.452
5.237
9.06
8.89

43.035

10.00
10.00
10.00
10.00
8.57
8.57
10.26
10.25
10.26
10.26



_ CLAIM

Fritz
Scotia
Algol Fraction
Dakota Maid
Dakota Maid Fr.
Mineral Twin #1
Mineral Twin #2
Rosa Belle

Summit #1
Horn Silver
Saxon i a
Saxon i a Fr.
Cortez
Aquila
Happy New Year
Golden Crest
Miantonomohr
1895
1895 No.
1895 No.
1895 No
Ossa
Minna
Pelion
Waterloo
Bunker Hill
Arcadia

1
2
4

Commonwealth Fr.
Robin Fr.
Mcndamin
Silver Glance
Standard
Ceroite
Zipp Fraction

MIN.
SURVEY

1031
1031
1069
1225
1225
1235
1235
1235
1236
1236
1236
1239
1239
1239
1239
1239
1239
1239
1421
1421
1421
1421
1575
1575
1575
1575
1575
1831
IPO?

1892
1892
1932
1932
1932
1932
1932

PATENT

26763
26763
29566
32480
32480
30615
30615
30615
31088)
31088)
31088)
31241
31241
31241
31241
31241
31241
31241
34697
34697
34697
34697
38124
38124
38124
38124
38124
45147
"4279
44279
44279
45703
45703
45703
45703
45703

GROSS
ACREAGE

10.26
10.26
2.626
8.43
1.46
10.270
10.214
10.257

20.994

10.128
2.259
10.074
10.071
10.061
10.051
10.052
10.648
10.072
13.162
5.925
10.193
9.368
8.465
17.798
10.794
19.502
Q 7̂ .0

8^156
5.691
5.715
12.055
14.595
19.501
3.798

2. Patented Placer Claim

CLAIM
MIN.
SURVEY

Stawberry Creek 712

3. Unpatented Lode Claims

PATENT

CLAIM

*Reindeer No. 1
(Amended)

*Reindeer No. 2
(Amended)

*Reindeer No. 3
*Reindeer Fr.

(Amended)
*G1lmore Fr.

(Amended)
*Llewellyn
New York

(Amended)
Silver Crest

(Amended)

LOCATED

04/10/1901
06/15/1907
04/10/1901
06/15/1907
04/10/1901
04/10/1901
06/15/1907
12/01/1902
06/15/1907
06/15/1907
11/26/1894
11/07/1899
10/12/1916

RECORDED
BOOK PAGE

155
188
155
188
155
155
188
168
188
188
104
144
215
215

599
433
599
434
600
600
433
264
434
435
617
494
296
300

GROSS
ACREAGE

23596 19.56

B.L.M. GROSS
SERIAL NO. ACREAGE

M MC 34116 (SD) 18.39

M MC 34117 (SD) 18.39

M MC 34118 (SD) 12.626
M MC 34119 (SD) 6.276

.M MC 34120 (SD) 15.075

M MC 34121 (SD) 13.074
M MC 34122 (SD) 20.66

M MC 34123 (SD) 20.66
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CLAIM

Gnome
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4
Mineral
Waggoner Fr.
Sunday Fr.
Norwich Fr.
Rattlesnake Fr.

LOCATED

12/09/1915
09/25/1954
09/25/1954
10/21/1954
10/21/1954
09/16/1954
09/14/1961
09/14/1961
09/14/1961
07/26/1351

RECORDED
BOOK PAGE

215
326
326
326
326
326
358
358
358
352

207
329
330
348
349
317
46
44
45
566

B.L.M. GROSS
SERIAL NO. ACREAGE

M MC 34124 (SD) 14.92
M MC 34125 (SD) 20.66
M MC 34126 (SD) 20.66
M MC 34127 (SD) 20.66
M MC 34128 (SD) 20.65
M MC 34129 (SD) 19.9
M MC 34130 (SD) 0.96
M MC 34131 (SD) 0.54
M MC 34132 (SD) 0.78
M MC 34133 (SO) C.54

*Mineral Survey No. 1990

B. Northwestern Metal Group: Lease and Option to
1, 1976 by and between Northwestern Metal

and Congdon and Carey, Ltd. 5, lessee (patented lode claims).

Purchase dated
Company, lessor,

CLAIM

Alert
Alert Fr. .-
Alert Fr. No. 1
Argo Fr.
Comet
Eureka
Hoodo
Maverick
May
May Fr.
Nevada
Pyrite
Pyrite Fr.
South Ruby
Summit
Union Hill

MIN.
SURVEY

1134
1134
1134
1134
1134
1134
1134
1134
1134
iio4
1134
1134
1134
1134
1134
1134

2.
9.

GROSS
PATENT ACREAGE

9.327
9.119
8.384
,844
.848

9.569
2.888
8.627
9.752
. OOH

.644

.383

.935
,323
,102

32166
32166
32166
32166
32166
32166
32166
32165
321bo
32166
32165
32166
32166
32166
32166

2.
7.
6.
3.
9.
9.
9.013

C. Kosel Group: Petitioner's Deed dated October 18, 1978 from Amanda
Kosel, Petitioner of the Estate of Magdalena Waggoner, deceased,
grantor, to Cyprus Mines Corporation and Congdon and Carey, Lta. 5,
grantee. Deed recorded in Document No. 81-3271.

1. Patented Lode Claims

CLAIM

Waggoner (5/8 1nt.)
Oro Bella (5/8 Int.)
Crown Point (1/4 1nt.)

MIN.
SURVEY

649
648
912

PATENT

22198
22197
31848

GROSS
ACREAGE

4.69 (5/8)
1.92 (5/8)
2.37 (1/4)

2. Patented Placer Claim

CLAIM

Hoodoo Gulch

MIN. GROSS
SURVEY PATENT ACREAGE

931 24135 12.56

II. Patented and unpatented mining claims in which Cyprus Mines
Corporation has 80/6 Interest.
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A. Whitehouse Congress Group: Mining Lease dated August 7, 1982 _y
and between Whitehouse Congress, Inc., lessor, and Cyprus Mines
Corporation, lessee recorded in Document No. 83-2622 (patented
lode claim) .

CLAIM

Highland Mary

MIN.
SURVEY

326

GROS3
PATENT ACREAGE

8654 7.75

B. Willis Aye Group: Mining Lease dated August 7, 1982 by and
between Willis Aye, et ux, lessor, and Cyprus Mines Corporation,
lessee recorded in Document No. 83-2623 (patented lode claim).

CLAIM

i ley-

MIN.
SURVEY

1871

PATENT
GROSS

ACREAGE

42922 17.295

C. Orba and Rose Borrch Group: Mining Lease dated August 3, 19B2 by
and between Orba T. Borsch, et ux, and Rose E. Borsch, lessor,
and Cyprus Mines Corporation, lessee recorded in Document No. 83-
5673-(unpatented lode claim).

CLAIM

Maria

•' LOCATED

07/20/1958

RECORDED
BOOK PAGE

B.L.M.
SERIAL NO.

342 290 M MC 32414 (SD)

GROSS
AL.-.LAEE
16.16

D.

CLAIM

Marcia Darland Group: Mining Lease dated August 10, 1982 by and
between Marcia A. Darland, lessor, and Cyprus Mines Corporation,
lessee recorded in Document No. 83-2455 (unpatented lode claims).

Erik No. 1
Erik No. 2
Erik NO. 3
Erik No. 4

III.

.LOCATED

11/16/82
11/16/82
11/16/82
11/16/82

RECORDED
DQ_njMF.MT NO.

82-5392
82-5393
82-5394
82-5395

B.L.M.
MO

GROSS

M MC 95380 (SD)
M MC 33:31 (SD)
M MC 95382 (SD)
M MC 95383 (SD)

22.43 AC.

Additional Acreage

1. The "Northwestern Metal Group" was amended June 30, 1983 to include
the following patented lodes:

Claim

Adrian Fr.
Erwin Fr.
Lucky Fr.
Union Fr.

Min. Survey

1134
1134
1134
1134

Patent

32166
32166
3P166
32166

Gross Acreage

0.095
0.245
0.360

2. Two additional Leases were entered into effective August 29, 1983
between Jeraldine Borsch Fahrni , Special Administratrix of the cs.-te
of Frederick u. Borsch, deceased, Lessor, and Cyprus Mines Corporation,
Lessee.

a. Mining Lease recorded as Document No. 83-5038 in Lawrence
County:

Claim

Black Dan
Old Pennsyl-

vania

Min. Survey

327
1632

Patent Gross Acreage

8653 9.68
38548 9.775

b. Mining Lease recorded as Document No. 83-5039 in Lawrence
County:

Claim

Barrett

Min. Survey

1681

Patent Gross Acreage

40997 3.99
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F.Z

Cyprus Minerals Company
?2CG ScLjin Aitcn Wiy
Post G'fi«« Bo* 3299
Erglew/ooO Colorado 30155
303^40-5014

Ogiph W. Goaeli
Aitarrey

January 27, 1987

VIA FACSIMILE TRANSMISSION

Mr. Philip j, Dadson
Swinton & Company
1300-1090 West Georgia Street
Vancouver, British Columbia
Canada V6E 3X9

Gild Edge Inc.

Dear Phil:

Please find enclosed the proposed form of Substitution of
Parties to be used in connection with the above project. Of
course, the recitations will change with each lease. You
will also note that the Substitution of Parties has been
separated from the Assignment which we have previously
made. Please let me know what comments you have on the
enclosed instrument.

Very truly yours.

Ralph' w. Godell

RWG/ps

Enclosure

M. D. Martin, Mail Code 113A
C. A, Mitchell

COCA-01-138
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SUBSTITUTION OF PARTIES

THIS SUBSTITUTION OF PARTIES is made and entered into

as of this day of , 1986, by and between

Commonwealth Mining Company of South Dakota (hereinafter

referred to as "Commonwealth"), Thomas E. Congdon

(hereinafter referred to as "Ccngdon"), Cyprus Mines

Corporation, a Delaware corporation, (hereinafter referred

to as "Cyprus"), CoCa Mines Inc., a Colorado corporation

(hereinafter simply referred to as "CoCa") and Gilt Edge,

Inc., a South Dakota corporation (hereinafter referred to as

"Gilt Edge").
WITNESSETH

WHEREAS, by Lease and Option to Purchase (the "Lease")

dated October 16, 1974, Commonwealth leased certain

properties to Congdon, which Lease is recorded

at _____ of the Lawrence County, South

Dakota records; and

WHEREAS, by instrument dated ___ and

recorded at of the Lawrence County, South

Dakota records, Congdcn assigned all of his rights, title

and interest in and to the Lease to CoCa Mines£) Inc.; and

WHEREAS, by Agreement dated , a

Memorandum which ig recorded at , of the

Lawrence County, South Dakota records, Cyprus obtained an

assignment of 80% of the Lease; and



Y-'RLS MINERAL? # 2

WHEREAS, pursuant to that certain Acquisition Agreement

dated the day of , 1986, by and between Gilt

Edge, Cyprus and CoCa/ an option to acquire the Lease was

granted to Gilt Edge; and

WHEREAS, by Assignment dated December 31, 1986, the

Lease was assigned to Gilt Edge by Cyprus and CoCa; and

WHEREAS, the parties desire to substitute Gilt Edge as

Lessee under the Lease for and in the stead of Congdon,

Cyprus and CoCa.

NOW THEREFORE, in consideration of One ($1.00) Dollar

and in consideration of the foregoing and the mutual

covenants and conditions contained herein, the parties

hereby agree as follows:

l. Commonwealth hereby agrees to the substitution of Gilt

Edge, Inc. as Lessee under the above Agreement for and

in the stead of Congdon, Cyprus and CoCa. Congdon,

Cyprus and CoCa are hereby released from any liability

under the Lease arising after the effective date of this

agreement.

O ' 22Q4



IN WITNESS WHEREOF tne parties have set their hands

effective as of the day and year first above written.

COMMONWEALTH MINING COMPANY
of South Dakota

By:

CYPRUS MINES CORPORATION
a Delaware corporation

By:

Title:

CoCa MINES INC.
a Colorado corporation

By:

Title;

THOMAS E. CQNGDON



QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENT, that COCA MINES INC.,
("Grantor"), whose address is 910 Denver Center Bldg., 1776
Lincoln St., Denver, Colorado 80203, for and in consideration
of Ten Dollors ($10.00) and other good and valuable
consideration, the receipt of which is hereby acknowledged, does
hereby grant, convey, and QUITCLAIM unto BROHM MINING
CORPORATION, a South Dakota corporation, ("Grantee"), whose
address is 20 Cliff Street, P.O. Box 485, Deadwood, South
Dakota 57732, all right, title, and interest in and to that
certain real property more particularly described in Exhibit "A"
attached hereto and incorporated by reference herein
("Premises"), together with all dips, spurs, and angles, and all
tenements, hereditaments, and appurtenances.

IN WITNESS WHEREOF, Grantor has executed this Quitclaim
Deed this 7th day of January 198j_.

GRANTOR:

CoCa Mines Inc.

By: s'~'"y

Mark
Title: .--Vice President

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this the 7th day of January , 1988 , before
me, Mary Ann Nichols , the undersigned officer, personally
appeared Mark A. Hellerstein , who acknowleged himself to
be the Vice President of COCA MINES INC. , a
corporation, and that he, as such Vice President being
authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the
corporation by himself as Vice President .

ESS WHEREOF I hereunto set my hand and official

Notary Puplic

My 'S&^a^Gs&'Expires: August 6, 1990
^^^t.jii^ <£*^

[SEAL]

(coca) (121487)

COCA-01-139



I.

EXHIBIT A
TO QUITCLAIM DEED

DATED January 7 1988
BY AND BETWEEN
COCA MINES INC.

AND
BROHM MINING CORPORATION

All Grantor's right, title and interest, if any, in and
to that certain Lease and Option to Purchase Agreement
dated October 15, 1984 between ALLAN HERBERT and
LISELOTTE HERBERT, as Lessor and LACANA GOLD INC. as
Lessee.

II. Patented Claims.

II.

CLAIM
NAME

JEN 1
JEN 2
JEN 3

JEN 4

JEN 5
JEN 6
JEN 7

JEN 9

JEN 10

CLAIM NAME

Waggoner

Oro Bella

Hoodoo Gulch
Placer

Crown Point

MIN.
SURVEY PATENT

649 22198

648 22197

931 24135

912 31848

Unpatented Claims.

RECORDED
BOOK /PAGE

82/1772
82/1773
82/1774

82/1775

82/1776
82/1777
83/4608

82/1779

82/1780

MAGUS 1 84/3017
MAGUS 2 84/3018
MAGUS 3 84/3019
MAGUS 4 84/3020
MAGUS 5 84/3021
MAGUS 6 84/3022
RECOVERY

FRACTION

LOG . BLM
DATE #

05/22/82 88817
05/22/82 88818
05/22/82 88819

05/22/82 88820

05/22/82 88821
05/22/82 88822
07/15/83 102163

05/23/82 88824

05/23/82 88825

09/09/84 114731
09/09/84 114732
09/09/84 114733
09/09/84 114734
09/09/84 114735
09/11/84 114736
06/21/85 120384

TSHP

4N

4N

4N

4N

TSHP

4N
4N
4N
4N
4N
4N
4N
4N
4N
5N
4N
4N
4N
4N
4N
4N
4N
4N
4N
4N
4N
4N
4N

B.H.M.
RANGE

4E

4E

4E

4E

B.H.M.
RANGE

4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E
4E

SECT

5:SW4
8:NW4
5:SW4
8:NW4

5:SW4
8:NW4
8:NW4

SECT

6:E2
6:E2
6:E2
5:NW4
6:NE4
5:NW4
6:N2
6:NE4
6:NE4
31:S2
8:NW4
7:NE4
5:SW4
6:SE4
7:NE4
8:NW4
8:NW4
8:NW4
5:SW4
5:SW4
6:SE4
7:NE4
5:NW4

GROSS
ACRES

7.50

3.08

12.56

9.47

GROSS
ACRES

20.66
20.66
20.66

20.66

20.66
20.66
20.66

10.33

10.33

4.13
1.38
5.17
3.44
13.77
1.38
18.31

6:NE4

(coca) (121487)



QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENT, that CONGDON & CAREY, LTD.
5, ("Grantor"), whose address is 910 Denver Center Bldg., 1776
Lincoln St., Denver, Colorado 80203, for and in consideration
of Ten Dollors ($10.00) and other good and valuable
consideration, the receipt of which is hereby acknowledged, does
hereby grant, convey, and QUITCLAIM* unto BROHM MINING
CORPORATION, a South Dakota corporation, ("Grantee"), whose
address is 20 Cliff Street, P.O. Box 485, Deadwood, South
Dakota 57732, all right, title, and interest in and to that
certain real property more particularly described in Exhibit "A"
attached hereto and incorporated by reference herein
("Premises"), together with all dips, spurs, and angles, and all
tenements, hereditaments, and appurtenances.

IN WITNESS WHEREOF, Grantor has executed this Quitclaim
Deed this ~-fK* day of ̂  .^ A^~ 198j£_.- v j ( •*-

GRANTOR:

Title

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this the 7th day of January , 19 88 > before
me, Mary Ann Nichols , the undersigned officer, personally
appeared Thomas E. Congdon , who acknowleged himself to
be the General Partner of CONGDON & CAREY, LTD. 5,
and that he, as such General Partner being authorized
so to do, executed the foregoing instrument fo.r^thej
therein contained, by signing the name of
himself as ^General Partner .

S WHEREOF I hereunto set my hand and official

• NICHOLS : i / l\0UL+j. £^Y^r\ ~7L^d^i^\
Notary Pgjilic - 1776 Lincoln Street , #910

••'/^•^.^..^o^v Denver, Colorado 80203
My Commi^stLtm Expires: August 6, 1990

[SEAL]

(congdon) (121487)
COCA-01-140



EXHIBIT A
TO QUITCLAIM DEED

DATED January 7 , 198_8_
BY AND BETWEEN

CONGDON & CAREY, LTD. 5
AND

BROHM MINING CORPORATION

I. Patented Claims.
MIN. B.H.M. GROSS

CLAIM NAME SURVEY PATENT TSHP RANGE SECT ACRES

Waggoner 649 22198 4N 4E 5:SW4 7.50
8:NW4

Oro Bella 648 22197 4N 4E 5:SW4 3.08
8:NW4

Hoodoo Gulch
Placer 931 24135 4N 4E 5:SW4 12.56

8:NW4

Crown Point 912 31848 4N 4E 8:NW4 9.47

(congdon) (121487)



September 26, 1979

Mrs. Yvonne c. Foreman
Register of Deeds
Lawrence County
Deadwood, South Dakota 57732

Dear Mrs. Foreman:

We enclose herewith for recordation assessment affidavit for
the year 1979 ending September 1, 1979 relating to eighteen
unpatented raining claims in Lawrence County. These claims
a& the ones owned by Commonwealth Mining Company of South
Dakota which are leased to our firm and to Cyprus Mines
Corporation.

We also enclose herewith our check in thfae amount of $3.50
which reppesents the necessary recordation fee.

Thank you.

Very truly yours,

William C. Lagos,
Manager of Lands

Enclosures : 2

cc: Bureau of Land Management
Billings, Montana
Attn: Mlbibg Claim Records Section
(with copy of affidavit-re: Serial Numbers M MC 34116 (SD)
34133 (SD) , inclusive

\ COCA-01-141



STATE OF COLORADO )
CITY AND ) SS.

COUNTY OF COLORADO )

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1979, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose
and say as follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a
Colorado Limited Partnership, with offices at 1776 Lincoln Street,
Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a
Lease and Option to Purchase Agreement covering the unpatented lode
mining claims described in Exhibit "A" which is attached hereto and by
this reference made a part—hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option Agree-
ment for the benefit of Congdon and Carey, Ltd. 5 and which agreement
is subject to a Joint Venture Agreement dated January 1, 1975 between
Thomas E. Congdon, Individually, and Congdon and Carey, Ltd. 5 and
Cyprus Mines Corporation, a New York corporation, with offices at 555
South Flower Street, Los Angeles, California 90071.

That at least Eighteen Hundred Dollars ($1,800.00) were ex-
pended consisting of fifteen thousand seven hundred and eighty feet
of rotary drilling, site preparation, sampling, assaying, geological
supervision , blasting and mining, all of said work performed and made
on certain claims which, along with the claims set out in Exhibit "A",
comprise a group of contiguous claims, for the benefit of the unpatented
mining claims set out in said Exhibit "A", situated in the Bear Butte
and Whitewood Mining Districts of the County of Lawrence, State of South
Dakota, during the year ending 12:00 Noon, September 1, 1979.

The work described above was performed between July 9, 1979
and August 31, 1979 by Maxfield and Harris Drilling Company of 13636
Jackrabbit Road, Poway, California 92064, Miller-Kappes Company, P. O.
Box 13687, Reno, Nevada 89507, Morris Hoffman Mining Co., Deadwood,
South Dakota and Peter E. Chapman, Geologic Consultant, 1516 Appaloosa
Court, Carson City, Nevada 89701.

All of said mining claims are contiguous and along with other
claims comprise a group which are contiguous and the tendency of said
work and improvements was to develop each and all of said mining claims.

Such expenditure was made by and at the expense of Congdon
and Carey, Ltd. 5 and Cyprus Mines Corporation for the benefit of them-
selves as lessee or sublessee and for the owner thereof, Commonwealth
Mining Company of South Dakota, for the purpose of complying with the
laws of the United States and of the State of South Dakota pertaining
to assessment or annual work for the year ending 12:00 Noon, September
1, 1979.

Dated this day of Septt 1979.

WITNESSES:
Thomas E. Congdon, Individually and
as General Partner of Congdon and
Carey, Ltd. 5 and as Agent for
Cyprus Mines Corporation.



1979.

Subscribed and sworn to before me this

My Commission expires:

of September,

Notary Public

STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

On this the of September, 1979, before me the under-
signed officer, personally appeared THOMAS E. CONGDON, known to me to
be the person whose name is subscribed to the within instrument and that
he, THOMAS E. CONGON , executed the same for the purpose therein contained,

In Witness whereof I hereunto set my hand and official seal.

My Commission expires: XSJ

Notary Public

-2-



EXHIBIT

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. O. Box 995
Oshkosh, Wise.54901

>de mining claims situated in the Bear Butte a
s, County of Lawrence, State of South Dakota:

Recorded
Name of Claim Book

Reindeer No. 1
(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
( amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
(amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Rattlesnake Fraction

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC NO.

34116(SD)

34117 (SD)

34118 (SD)

34119(SD)

34120(SD)

3412KSD)

34122(SD)

34123 (SD)

34124 (SD)

34125(SD)

34126 (SD)

34127 (SD)

34128 (SD)

34129 (SD)

34130(SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.



SECOND AMENDED AFFIDAVIT OF LABOR

STATE OF SOUTH DAKOTA)
) ss.

COUNTY OF LAWRENCE )

The undersigned, being first duly sworn, deposes and says that at
least One Hundred ($100.00) Dollars per claim was expended, and/or the
following labor expended or improvements made having a value thereof,
consisting of:

fOescribe character"~oT expenditures or Labor or Improvements)

The labor performed or improvements made were upon the claims described on
Exhibit "A" attached hereto, which are situate in the Bear Butte Mining
District of the County of Lawrence, State of South Dakota, during the
assessment year ending 12:00 Noon, September 1, 1983. The location of the
claims by Township, Range and Section, the book and page numbers wherein
the original or latest amended location for each claim is recorded and the
Bureau of Land Management serial numbers for the claims are shown on
Exhibit "A".

Such expenditure was made by or at the expense of Lacana Mining Inc.,
on behalf of the owner(s) of said claim(s) for the purpose of holding said
claim(s).

This Second Amended Affidavit of Labor is intended to supercede and
replace Affidavits of Labor recorded on August 31, 1983, at Document
Numbers 83-4893 through 83-4895; and Amended Affidavit of Labor recorded on
October 2~7 . 1983, at Document Number 83- 5283 .

The affiant is duly authorized by Lacana Mining Inc. to make this
affidavit on its behalf.

Steven
P. 0. Box
Deadwood, South Dakota 57732

Subscribed and sworn to before me this 3&> day of November, 1983
i - ,

* " c /

<N ''"'•'• -M^.J.-K .•,,«>^
Seal -: Notary Public J

'J^ V\ .'-...

My Commission Expires:



EXHIBIT "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN SECOND AMENDED AFFIDAVIT OF LABOR
DATED THE 3/ĉ  DAY OF NOVEMBER, 1983, COVERING THE FOLLOWING UNPATENTED LODE
MINING CLAW"LOCATED IN ALL OR PORTIONS OF TOWNSHIP 4 NORTH, RANGE 3 EAST,
SECTIONS 1 AND 2; TOWNSHIP 4 NORTH, RANGE 4 EAST, SECTIONS 5, 6, 7 AND 8; AND
TOWNSHIP 5 NORTH, RANGE 4 EAST, SECTION 31, BLACK HILLS MERIDIAN, BEAR BUTTE
MINING DISTRICT, COUNTY OF LAWRENCE, STATE OF SOUTH DAKOTA, TO-WIT:

A. COMMONWEALTH MINING COMPANY (OWNER) CLAIM GROUP

MAILING ADDRESS:

NAME OF CLAIM

REINDEER NO. 1
REINDEER NO. 2
REINDEER NO. 3
REINDEER FRACTION
GILMORE FRACTION
LLEWELLYN
NEW YORK
SILVER CREST
GNOME
MINERAL
WAGGONER FRACTION
SUNDAY FRACTION
NORWICH FRACTION
RATTLESNAKE FRACTION
ZELDA NO/ 1
ZELDA NO. 2
ZELDA NO. 3
ZELDA NO. 4

COMMONWEALTH MINING COMPANY
C/0 R. E. MEYER, PRESIDENT
P. 0. BOX 995
OSHKOSH, WISCONSIN 54901

ORIGINAL
RECORDATION
BOOK PAGE

155
155
155
155
168
188
104
215
215
326
358
358
358
352
326
326
326
326

599
599
600
600
264
435
617
296
207
317
46
44
45
566
329
330
348
349

AMENDED
RECORDATION
BOOK PAGE

188
188

188
188

144
215

433
434

433
434

494
300

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

34116
34117
34118
34119
34120
34121
34122
34123
34124
34129
34130
34131
34132
34133
34125
34126
34127
34128

B. MARC IA A. DARLAND (OWNER) CLAIM GROUP

MAILING ADDRESS:

NAME OF CLAIM

ER-IK NO. 1
ERIK NO. 2
ERIK NO. 3
ERIK NO. 4

MARC IA A. DARLAND
P. 0. BOX 504
DEADWOOD, SOUTH DAKOTA 57732

ORIGINAL
RECORDATION
BOOK PAGE

DN 82-5392
DN 82-5393
DN 82-5394
DN 82-5395

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

M MC 95380
M MC 95381
M MC 95382
M MC 95383

C. ORBA T. BORSCH AND MARIA BORSCH, HUSBAND AND WIFE, AND ROSE E. BORSCH
(OWNLRS) CLAIM GROUP

MAILING ADDRESS: ORBA T. AND MARIA BORSCH
5524 CLUB HILL WEST
LAKELAND, FLORIDA 33803

NAME OF CLAIM

ORIGINAL
RECORDATION
BOOK PAGE

ROSE E. BORSCH
NEMO ROUTE
BOX 550
DEADWOOD, SOUTH DAKOTA 57732

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

MARIA 342 290 M MC 32414



PAGE 2

D. CYPRUS MINES CORPORATION/COCA MINES INC. (OWNERS) CLAIM GROUP

MAILING ADDRESS: CYPRUS MINES CORPORATION
7000 SOUTH YOSEMITE ST.
P. 0. BOX 3299
ENGLEWOOD, COLORADO 80155

COCA MINES INC.
1100 DENVER CENTER BUILDING
1776 LINCOLN STREET
DENVER, COLORADO 80203

ATTENTION: J. J. BENSING ATTENTION: J. C. MITCHELL

NAME OF CLAIM

JEN 1

ORIGINAL
RECORDATION
BOOK PAGE

AMENDED
RECORDATION
BOOK PAGE

JEN
JEN
JEN
JEN
JEN
JEN
JEN 9
JEN 10

2
3
4
5
6
7

DN 82-
DN 82-
DN 82-
DN 82-
DN 82-
DN 82-
DN 83-
DN 82-
DN 82-

1772
1773
1774
1775
1776
1777
4609
1779
1780

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

88817
88818
88819
88820
88821
88822
102163
88824
88825

biijUGY-3 I ; ; 1 , 1 1 = 1 3



October 1, 1979

Mrs. Yvonne C. Foreman
Register of Deeds
Lawrence County
Deadwood, South Dakota 57732

Dear Mrs. Foreman:

We enclose herewith for recordation assessment affidavit for the
assessment year ending September 1, 198.0- relating to eighteen
unpatented lode mining claims in Lawrence County.

As yoa will note from the enclosed affidavit, the work performed
was subsequent to September 1, 1979 and is therefore applicable
to the work requirements for the period September 1, 1979 and
ending at noon on September 1, 1930.

We also enclose our check in the amount of $3.50 which represents
the recerling fee required.

Should you have any questions/ please feel free to call me, collect/
at the number set out above.

Very truly yours,

William C. Lagos,
Manager of Lands

End sour es: 2

cc: Cyprus Mines Corporation

Bureau of Land Management with copy of affidavit

COCA-01-142



STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1980, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose
and say af follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a
Colorado Limited Partnership,with offices at 1776 Lincoln Street,
Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a
certain Lease and Option to Purchase Agreement from Commonwealth
Mining Company of South Dakota covering the unpatented lode mining
claims described in Exhibit "A" which is attached hereto and by this
reference made a part hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option to Pur-
chase Agreement for the benefit of himself and Congdon and Carey, Ltd.
5 and which agreement subsequently became subject to a Joint Venture
Agreement dated January 1, 1975 by and between Thomas E. Congdon, in-
dividually, Congdon and Carey, Ltd. 5 and Cyprus Mines Corporation, a
New York corporation with offices at 555 South Flower Street, Los
Angeles, California 90071.

That at least Eighteen Hundred Dollars ($1,800.00) worth of
work or improvements were performed or made on certain claims which,
along with the claims set out in Exhibit "A" hereof,comprise a group
of contiguous claims for the benefit of the unpatented lode mining
claims set out in said Exhibit "A", situated in the Bear Butte and
Whitewood Mining Districts of the County of Lawrence, State of South
Dakota, during the year ending 12:00 Noon, September 1, 1980.

That said work or improvements consisted of blasting, mining,
hauling, shipping of bulk samples, assaying, geological and metallur-
gical supervision.

The work described above was performed between September 1,
1979 and September 15, 1979 by Morris Hoffman Mining Co., of Deadwood,
South Dakota57732, Miller-Kappes Company of P. O. Box 13687, Reno,
Nevada 89507 and Peter E. Chapman, Geologic Consultant, of 1516
Appaloosa Court, Carson City, Nevada 89701.

All of said mining claims are contiguous and along with other
claims comprise a group which are contiguous and the tendency of said
work or improvements was to develop each and all of said mining claims.

Such expenditures were made by or at the expense of Congdon
and Carey, Ltd. 5 and Cyprus Mines Corporation for the benefit of
Commonwealth Mining Company of South Dakota, as their interests may ap-
pear, owners of said claims, for the purpose of complying with the laws
of the United States and of the State of South Dakota pertaining to as-
sessment or annual work for the year ending 12:00 Noon, September 1, 1980

Dated this day of Sept £ 1979.

Witnesses:

Thomas E. Congdon, (Individually and
as General Partner of Congdon and
Carey, Ltd. 5, and as Agent for Cyprus
Mines Corporation



1979.

Subscribed and sworn to before me this

My Commission expires;

of September,

Notary Publ

STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
SS.

On this the day of September, 1979, before me the under-
signed officer, personally appeared THOMAS E. CONGDON, known to me to
be the person whose name is subscribed to the within instrument and that
he, THOMAS E. CONGON , executed the same for the purpose therein contained,

In Witness whereof I hereunto set my hand and official seal.

My Commission expires: tjL/ /•£".

Notary Public

-2-



EXHIBIT

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. O. Box 995
Oshkosh, Wise.54901

de mining claims situated in the Bear Butte a
s, County of Lawrence, State of South Dakota:

Recorded
Name of Claim Book

Reindeer No. 1
(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
( amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Rattlesnake Fraction

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC NO.

34116(SD)

34117 (SD)

34118 (SD)

34119(SD)

34120(SD)

34121(SD)

34122(SD)

34123 (SD)

34124 (SD)

34125(SD)

34126 (SD)

34127 (SD)

34128 (SD)

34129(SD)

34130(SD)

34131(SD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.



STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss .

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1981, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose and
say as follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a Colo-
rado Limited Partnership, with offices at 1776 Lincoln Street, Denver,
Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a certain
Lease and Option to Purchase Agreement from Commonwealth Mining Company
of South Dakota covering the unpatented lode mining claims described in
Exhibit "A" which is attached hereto and by this reference made a part
hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option to Purchase
Agreement for the benefit of himself and Congdon and Carey, Ltd. 5 and
which agreement subsequently became subject to a Joint Venture Agree-
ment dated January 1, 1975 by and between Thomas E. Congdon, individually,
Congdon and Carey, Ltd. 5 and Cyprus Mines Corporation, a New York
corporation with offices at First National Bank Building, 333 West
Hampden, Suite 508, Englewood, Colorado 80110.

That at least Eighteen Hundred Dollars ($1,800.00) worth of work
or improvements were performed or made on certain claims which, along
with the claims set out in Exhibit "A" hereof, comprise a group of
contiguous claims for the benefit of the unpatented lode mining claims
set out in said Exhibit "A", situated in the Bear Butte and Whitewood
Mining Districts of the County of Lawrence, State of South Dakota,
during the year ending 12:00 Noon, September 1, 1981.

That said work consisted of diamond drilling, preparation of drill
sites, road repair, metallurgical sampling and testing, and geological
supervision thereof.

The work described above was performed between September 1, 1980
and September 1, 1981. The diamond drilling was performed by Boyles
Bros. Drilling Company of P. O. Box 4307, Spokane, Washington 99702.
Drill site preparation and road repair was done by Strawberry Hill
Mining Company of Deadwood, South Dakota. Metallurgical sampling and
testing was performed by Miller-Kappes Company of P. O. Box 13687,
Reno, Nevada 89507. Said work was under the supervision of Terry
Windisch, Project Geologist for Amoco Mineral Company, P. 0. Box 452,
Deadwood, South Dakota 57732.

All of said mining claims are contiguous and along with other
claims comprise a group which are contiguous and the tendency of said
work or improvements was to develop each and all of said mining claims
as a valuable mine and to facilitate the extraction of minerals there-
from.

Such expenditures were made by or at the expense of Congdon and
Carey, Ltd. 5 and Cyprus Mines Corporation for the benefit of Common-
wealth Mining Company of South Dakota, as their interests may appear,
owners of said claims, for the purpose of complying with the laws of
the United States and of the State of South Dakota pertaining to
assessment or annual work for the year ending 12:00 Noon, September 1,
1981.

*i
Dated this /( day of September, 1981

Witnesses:

Thomas E. Congdbn, Individually and
as General Partner of Congdon and
Carey, Ltd. 5, and as Agent for Cyprus
Mines Corporation

COCA-01-143



Subscribed and sworn to before me this * day of September,

1981.

My Commission expires: February 7, 1985

Notary Public \J

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this the //r̂  day of September, 1981, before me the under-
signed officer, personally appeared THOMAS E. CONGDON, known to me to
be the person whose name is subscribed to the within instrument and
that he, THOMAS E. CONGDON, executed the same for the purpose therein
contained.

In Witness whereof I hereunto set my hand and official seal.

My Commission expires: February 7, 1985



EXHIBIT "A"

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. O. Box 995
Oshkosh, Wise.54901

ide mining claims situated in the Bear Butte a
:s, County of Lawrence, State of South Dakota:

Recorded
Name of Claim

Reindeer No. 1
(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
( amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Book

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

Rattlesnake Fraction 352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC NO.

34116(SD)

34117 (SD)

34118 (SD)

34119(SD)

34120(SD)

34121(SD)

34122(SD)

34123 (SD)

34124 (SD)

34125 (SD)

34126(SD)

34127 (SD)

34128 (SD)

34129(SD)

34130(SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.



STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1982, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose and say as follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a Colorado Limited
Partnership, with offices at 1776 Lincoln Street, Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a certain Lease and Option
to Purchase Agreement from Commonwealth Mining Company of South Dakota covering the
unpatented lode mining claims described in Exhibit "A" which is attached hereto and
by this reference made a part hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option to Purchase Agreement for
the benefit of himself and Congdon and Carey, Ltd.5 and which agreement subsequently
became subject to a Joint Venture Agreement dated January 1, 1975 by and between
Thomas E. Congdon, individually, Congdon and Carey Ltd. 5 and Cyprus Mines Corporation,
a New York corporation with offices at 7000 South Yosemite, Englewood, Colorado 80155.

That Sixty Thousand Dollars ($60,000.00) worth of work or improvements were per-
formed or made on certain claims which, along with the claims set out in Exhibit "A"
hereof, comprise a group of claims for the benefit of the unpatented lode mining claims
set out in said Exhibit "A", situated in the Bear Butte and Whitewood Mining Districts
of the County of Lawrence, State of South Dakota, during the year ending 12:00 Noon,
September 1, 1982.

That said work consisted of diamond drilling, preparation of drill sites, road
repair, sampling, testing and geological supervision thereof.

The diamond drilling work described above was performed between May 17, 1982 and
September 1, 1982 by Boyles Bros. Drilling Company of P. 0. Box 4307, Spokane, Washington
99702, under the direct supervision of geological personnel of Amoco Minerals Company,
7000 South Yosemite, Englewood, Colorado 80155.

All of said mining claims are contiguous and along with other claims comprise a
group which are contiguous and the tendency of said work or improvements was to develop
each and all of said mining claims as a valuable mine and to facilitate the extraction
of minerals therefrom.

Such expenditures were made by or at the expense of Congdon and Carey, Ltd. 5 and
Cyprus Mines Corporation for the benefit of Commonwealth Mining Company of South Dakota,
as their interests may appear, owners of said claims, for the purpose of complying with
the laws of the United States and of the State of South Dakota pertaining to assessment
or annual work for the year ending 12:00 Noon, September 1, 1982.

Dated this ?• day of September, 1982.

L
Thomas E. Congdon, tyndividually and as
General Partner of Congdon and Carey, Ltd.
and as Agent for Cyprus Mines Corporation

5,

Witnesses:

COCA-01-144



Subscribed and sworn to before me this.̂ 4£__day of September, 1982.
C

My Commission expires: / ̂ £-jLA~t^? /•£,

Address:
HCO DENVER CENTm O

1776L!NCC'A ST.
DENVER. COLOnADQ £0233

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this of September, 1982, before me the undersigned off icer ,
personally appeared THOMAS E. CONGDON, known to me to be the person whose name is
subscribed to the within instrument and that he, THOMAS E. CONGDON, executed the
same for the purpose therein contained.

In witness whereof I hereunto .^set my hand and official seal.

My Commission expires: /

Address:
\\ifi UblWtH

1776UNC',"!.N

-2-



EXHIBIT "A"

Schedule of unpatented lode mining claims situated in the Bear Butte and
Whitewood Mining Districts, County of Lawrence, State of South Dakota:

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. 0. Box 995
Oshkosh, Wise.54901

Name of Claim

Reindeer No. 1
(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
(amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Rattlesnake Fraction 352

Recorded
Book

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

i 352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC NO.

34116 (SD)

34117 (SD)

34118 (SD)

34119 (SD)

34120(SD)

34121(SD)

34122 (SD)

34123 (SD)

34124 (SD)

34125(SD)

34126 (SD)

34127 (SD)

34128 (SD)

34129 (SD)

34130(SD)

34131(30)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.

s33£̂ *®:iQ<*ZLa>M»«: ••*•*J> DOC.

10::27



SECOND AMENDED AFFIDAVIT OF LABOR

STATE OF SOUTH DAKOTA)

COUNTY OF LAWRENCE )
) ss.

The undersigned, being first duly sworn, deposes and says that at
least One Hundred ($100.00) Dollars per claim was expended, and/or the
following labor expended or improvements made having a value thereof,
consisting of:

'("Describe" character "of expenditures or Labor or Improvements")

The labor performed or improvements made were upon the claims described on
Exhibit "A" attached hereto, which are situate in the Bear Butte Mining
District of the County of Lawrence, State of South Dakota, during the
assessment year ending 12:00 Noon, September 1, 1983. The location of the
claims by Township, Range and Section, the book and page numbers wherein
the original or latest amended location for each claim is recorded and the
Bureau of Land Management serial numbers for the claims are shown on
Exhibit "A".

Such expenditure was made by or at the expense of Lacana Mining Inc.,
on behalf of the owner(s) of said claim(s) for the purpose of holding said
c 1 a i m ( s ) .

This Second Amended Affidavit of Labor is intended to supercede and
replace Affidavits of Labor recorded on August 31, 1983, at Document
Numbers 83-4893 through 83-4895; and .Amended Affidavit cf Labor recorded on
October 2J__, 1983, at Document Number 83- 5' 23 3 .

The affiant is duly authorized
affidavit on its behalf.

by Lacana Mining Inc. to make this

Stev'en Jtij&ftrTa '
P. 0. Box
Deadwood, South Dakota 57732

Subscribed and sworn to before me this day of November, 1983.

Notary Public

My Coiiniiiss ion Expires

'•-•/.V-/V-V

COCA-01-145



EXHIBIT "A1 ED 3:00 AM

-8 1233

ATTACHED TO AND MADE A PART OF THAT CERTAIN SECOND AMENDED AFFIDAVIT OF LABOR
DATED THE 3/^ DAY OF NOVEMBER, 1983, COVERING THE FOLLOWING; U^PATENTED/tODE
MINING CLATMT"LOCATED IN ALL OR PORTIONS OF TOWNSHIP 4 NORTH, RANGE 3'EAST,
SECTIONS 1 AND 2; TOWNSHIP 4 NORTH, RANGE 4 EAST, SECTIONS 5, 6, 7 AND 8; AND
TOWNSHIP 5 NORTH, RANGE 4 EAST, SECTION 31, BLACK HILLS MERIDIAN, BEAR BUTTE
MINING DISTRICT, COUNTY OF LAWRENCE, STATE OF SOUTH DAKOTA, TO-WIT:

A. COMMONWEALTH MINING COMPANY (OWNER) CLAIM GROUP

B.

MAILING ADDRESS:

ORIGINAL
RECORDATION

NAME OF CLAIM

REINDEER NO. 1
REINDEER NO. 2
REINDEER NO. 3
REINDEER FRACTION
GILMORE FRACTION
LLEWELLYN
NEW YORK
SILVER CREST
GNOME
MINERAL
WAGGONER FRACTION
SUNDAY FRACTION
NORWICH FRACTION
RATTLESNAKE FRACTION
ZELDA NO/ 1
ZELDA NO. 2
ZELDA NO. 3
ZELDA NO. 4

MARCIA A. DARLAND (OWNER)

BOOK

155
155
155
155
168
188
104
215
215
326
358
358
358
352
326
326
326
326

CLAIM

PAGE

599
599
600
600
264
435
617
296
207
317
46
44
45
566
329
330
348
349

GROUP

COMMONWEALTH MINING COMPANY
C/0 R. E. MEYER, PRESIDENT
P. 0. BOX 995
OSHKOSH, WISCONSIN 54901

AMENDED
RECORDATION
BOOK PAGE

188
188

188
188

144
215

433
434

433
434

494
300

MAILING ADDRESS: MARC IA A. DARLAND
P. 0. BOX 504
DEADWOOD, SOUTH DAKOTA

NAME OF CLAIM

ERIK MO. 1
ERIK NO. 2
ERIK NO. 3
ERIK NO. 4

ORIGINAL
RECORDATION
BOOK PAGE

DM 82-5392
DN 82-5393
ON 82-5394
DN 82-5395

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

34116
34117
34118
34119
34120
34121
34122
34123
34124
34129
34130
34131
34132
34133
34125
34126
34127
34128

57732

BLM
SERIAL NO.

M MC 95380
M MC 95381
M MC 95382
M MC 95383

ORBA T. BORSCH AND MARIA BORSCH, HUSBAND AMD WIFE, AND ROSE E. BORSCH
TOWEK5) CLAIM GROT

'LING ADDRESS: ORBA T. AND MARIA BORSCH
5524 CLUB HILL WEST
LAKELAND, FLORIDA 33803

CLAIM

ORIGINAL
RECORDATION
BOOK PAGE

ROSE E. BORSCH
NEMO ROUTE
BOX 550
DEADWOOD, SOUTH DAKOTA 57732

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

342 290 M MC 32414



PAGE 2

D. CYPRUS MINES CORPORATION/COCA MINES INC. (OWNERS) CLAIM GROUP

MAILING ADDRESS: CYPRUS MINES CORPORATION
7000 SOUTH YOSEMITE ST.
P. 0. BOX 3299
ENGLEWOOD, COLORADO 80155

COCA MINES INC.
1100 DENVER CENTER BUILDING
1776 LINCOLN STREET
DENVER, COLORADO 80203

ATTENTION: J. J. SENSING ATTENTION: J. C. MITCHELL

NAME OF CLAIM

JEN 1

ORIGINAL
RECORDATION
BOOK PAGE

AMENDED
RECORDATION
BOOK PAGE

JEN
JEN
JEN
JEN
JEN
JEN
JEN
JEN 10

DN 82-
DM 82-
DN 82-
DN 82-
DN 82-
DN 82-
DN 83-
DN 82-
DN 82-

1772
1773
1774
1775
1776
1777
4609
1779
1780

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

88817
88818
88819
88820
88821
88822
102163
88824
88825

bl iJ l iOY-3 HMIM3

CT' '"'7



AFFIDAVIT OF LABOR

STATE OF SOUTH DAKOTA)
) ss.

COUNTY OF LAWRENCE )

The undersigned, being first duly sworn, deposes and says that at
least One Hundred ($100.00) Dollars per claim was expended, and/or the
following labor expended or improvements made having a value thereof,
consisting of:

(Describe character of expenditures or Labor or Improvements)

The labor performed or improvements made were upon the claims described on
Exhibit "A" attached hereto, which are situated in the Bear Butte Mininq
District of the County of Lawrence, State of South Dakota, during the
assessment year ending 12:00 Noon, September 1, 1984. The location of the
claims by Township, Range and Section, the book and page numbers wherein
the original or latest amended location for each claim is recorded and the
Bureau of Land Management serial numbers for the claims are shown on
Exhibit "A".

Such expenditure was made by or at the espense of Lacana Gold Inc.,
on behalf of the owner(s) of said claim(s) for the purpose of holding said
claim(s).

The affiant is duly authorized by Lacana Gold Inc. to make this
affidavit on its behalf.

Richard J. Han
2005 Ironwood Parkway
Coeur d'Alene, ID 83814

Subscribed and sworn to before me this // day of September, 1984.

,,,:/:. r .
. •• • , /

QQ a 1 • sf*~~' "*~~*J^ jf /

'•'•' ° ' " ''i I MrrFarvTpiiivHr" ^ary Public

My Commission Lxpires:

DOC.

I90I<S!:P25 f lH 10:^0

COCA-01-146 VVI.'NNE C RWMAN
LAY;KEi !Cr CO' i ' . 'Tv'
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EXHIBIT "A"

Attached to and made a part of that certain Affidavit of Labor dated
the x.» day of September, 1984, covering the following unpatented lode
mining claims located'in all or portions of Township 4 North, Range 3 East,
Sections 1 and 2; Township 4 North, Range 4 East, Sections 5, 6, 7, and 8;
and Township 5 North, Range 4 East, Section 31, Black Hills Meridian, Bear
Butte Mining District, County of Lawrence, State of South Dakota, To-Wit:

A. COMMONWEALTH MINING COMPANY (OWNER) CLAIM GROUP

Mailing Address: Commonwealth Mining Company
c/o R. E. Meyer, President
P.O. Box 995
Oshkosh, WI 54901

B.

ORIGINAL
RECORDATION

NAME OF CLAIM

- Reindeer No. 1
Reindeer No. 2
Reindeer No. 3
Reindeer Fraction
Gilmore Fraction
Llewellyn
New York
Silver Crest
Gnome
Mineral
Waggoner Fraction
Sunday Fraction
Norwich Fraction

•^Rattlesnake Fraction
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda F-io. 4

MARCIA A. DARLAND (OWNER)

BOOK

155
155
155
155
168
188
104
215
215
326
358
358
358
352
326
326
326
326

CLAIM

PAGE

599
599
600
600
264
435
617
296
207
317
46
44
45
56C
329
330
348
34°

GROUP

AMENDED
RECORDATION
BOOK PAGE

188
188

188
188

144
215

Mailing Address: Marcia A. Darland
P.O. Box 504
Deadwood, SD 57732

433
434

433
434

494
300

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

34116
34117
34118
34119
34120
34121
34122
34123
34124
3412?
34130
34131
34132
34133
34125
34126
34127
34128

NAME OF CLAIM

Erik No. 1
Erik No. 2
Erik No. 3
Erik No. 4

ORIGINAL
RECORDATION
BOOK PAGE

DN 82-5392
DN 82-5393
DN 82-5394
Dn 82-5395

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

M MC 95380
M MC 95381
M MC 95382
M MC 95383

C. ORBA T. BORSCH AND MARIA BORSCH, HUSBAND AND WIFE. AND ROSE E. BORSCH (OWNERS)
CLAIM GROUP

Mailing Address: Orba T. and Maria Borsch
5524 Club Hill West
Lakeland, FL 33803

Rose E. Borsch
Nemo Route
Box 550
Deadwood, SD 57732



Exhibit "A"
Page 2

NAME OF CLAIM

Maria

ORIGINAL
RECORDATION
BOOK PAGE

AMENDED
RECORDATION
BOOK PAGE

342 290

BLM
SERIAL NO.

M MC 32414

D. CYPRUS MINES CORPORATION/COCA MINES INC. (OWNERS) CLAIM GROUP

Mailing Address:

NAME OF CLAIM

Jen 1
'Jen 2
Jen 3
Jen 4

* Jen 5
Jen 6
' Jen 7
, Jen 9
Jen 10

Cyprus Mines Corporation
7000 South Yosemite Street
P.O. Box 3299
Enfilewood, CO mi R5

CoCa Mines Inc.
1100 Denver Center Building
1776 Lincoln Street
Denver, CO 80203

ORIGINAL
RECORDATION
BOOK PAGE

AMENDED
RECORDATION
BOOK PAGE

DN 82-
DN 82-
DN 82-
DN 82-
DN 82-
DN 82-
DN 83-
DN 82-
DN 82-

1772
1773
1774
1775
1776
1777
4609
1779
1780

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

88817
88818
88819
88820
88821
88822
102163
88824
88825



A F F I D A V I T O F L A B

STATE OF SOUTH DAKOTA

:OUNTY OF LAWRENCE
ss

The undersigned, being first duly sworn, deposes and says that at
Least One Hundred Dollars ($100.00) per claim was expended, and/or the
following labor expended or improvements made having a value thereof,
consisting of:

rS

*'«Vi/i __
(Describe character of expenditures or labor or improvements)

'he labor performed or improvements made were upon the claims described on
Ixhibit "A'1 , 1 Culii.LilU "0" attached hereto, which are situated in the
lear Butte Mining District of the County of Lawrence, State of South
)akota, during the assessment year ending 12:00 Noon, September 1, 19&>.
'he location of the claims by Township, Range and Section, the book and
•age numbers wherein the original or latest amended location for each
:laim is recorded and the Bureau of Land Management serial numbers for the
laims are shown on Exhibit "A", dud EjUUbil "fl".

Such expenditure was made by or at the expense of Gilt Edge Inc., on
tehalf of the owner(s) of said claim(s) for the purpose of holding said
laim(s).

he affiant is duly authorized by Gilt Edge Inc., to make this affidavit
n its behalf. •

Subscribed and sworn to before me this

Gilt-Edge Inc.
P.O. Box 485
Deadwood, South Dakota
57732

day of

Jotary

My Commission <£x

*̂ _** - ••L» r "' * * ,At

r
COCA-01-147



EXHIBIT "A

Attached to and made a pare of that certain Affidavit of Labor dated
the 21 day of November , 19jJ(>, covering the following unpatented
lode mining claims located in all or portions of Township 4 North, Range 3
East, Sections 1 and 2; Township 4 North, Range 4 East, Sections 5,6,7,
and 8; and Township 5 North, Range 4 East, Section 31, Black Hills
Meridian, Bear Butte Mining District, County of Lawrence, State of South
Dakota, To-Wit:

A. COMMONWEALTH MINING COMPANY (OWNER) CLAIM GROUP

NAME OF CLAIM

Reindeer No. 1
Reindeer No. 2
Reindeer No. 3
Reindeer Fraction
Gilmore Fraction
Llewellyn
New York
Silver Crest
Gnome
Mineral
Waggoner Fraction
Sunday Fraction
Norwich Fraction
Rattlesnake Fraction
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda No. 4

Mailing Address:

ORIGINAL
RECORDATION
BOOK PAGE

155
155
155
155
168
188
104
215
215
326
358
358
358
352
326
326
326
326

599
599
600
600
264
435
617
296
207
317
46
44
45
566
329
330
348
349

Commonwealth Mining Company
c/o R.E. Meyer, President
P.O. Box 995
Oshkosh, WI 54901

AMENDED
RECORDATION
BOOK PAGE

188
188

188
188

144
215

433
434

433
434

494
300

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

34116
34117
34118
34119
34120
34121
34122
34123
34124
34129
34130
34131
34132
34133
34125
34126
34127
34128

B. MARCIA A. DARLAND (OWNER) CLAIM GROUP

NAME OF CLAIM

Erik N9. 1
Erik No. 2
Erik No. 3
Erik No. 4

Mailing Address: Marcta A. Darland
P.O. Box 504

.. Deadwood, S.D. 57732

ORIGINAL
RECORDATION
BOOK PAGE

DN 82-5392
DN 82-5393
DN 82-5394
DN 82-5395

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

M MC 95380
M MC 95381
M MC 95382
M MC 95383

C. ORBAT. BORSCH AND MARIA BORSCH, HUSBAND AND WIFE. AND ROSE E. BORSCH
DOWNERS) .CLAIM GROUP

Mailing Address: Orba T. and Maria Borsch
5524 Club Hill West
Lakeland, FL 33803

Rose E. Borsch
Nemo Route, Box 550
Deadwood, SD 57732

NAME OF CLAIM

ORIGINAL
RECORDATION
BOOK PAGE

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

Maria 342 290 M MC 32414



"EXHICIT "A"

page 2

D. BROHM RESOURCES INC. CLAIM GROUP

Mailing Address: Brohm Resources Inc.
1580-999 West Hastings St.
Vancouver, B.C.
V6C 2W2

NAME OF CLAIM

Magus 1
Magus 2
Magus 3
Magus 4
Magus 5
Magus 6
Recovery Fraction

ORIGINAL
RECORDATION
BOOK PAGE

DN
DN
DN
DN
DN
DN
DN
DN
DN

DN
DN
DN
DN
DN
DN
DN

82-1772
82-1773
82-1774
82-1775
82-1776
82-1777
82-4609
82-1779
82-1780

84-3017
84-3018
84-3019
84-3020
84-3021
84-3022
85-1751

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

88817
88818
88819
88820
88821
88822
102163
88824
88825

M MC 114731
M MC 114732
M MC 114733
M MC 114734
M MC 114735
M MC 114736

\1_\
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AFFIDAVIT OF PERFORMANCE OF ANNUAL WORK

STATE OF WASHINGTON
) SS

CITY AND COUNTY OF SPOKANE)

CHARLES B. HUTCHENS, being duly sworn, deposes and says he is a
citizen of the United States and more than 21 years of age, and offices at South 400
Jefferson Street, Suite 161, Spokane 99204, County of Spokane, Washington, and is
personally acquainted with the mining claims more particularly mentioned and set out
below, to-wit:

OWNER

Commonwealth Mining Company
c/o R. E. Meyer, Pres.
P. O. Box 995
Oshkosh, Wisconsin 54901

NAME OF CLAIM

NOTICE OF LOCATION
RECORDED IN BOOK OF
MINES OR DOCKET NO. PAGE

Reindeer Lode #1 188 433
Reindeer Lode #2 188 . 434
Reindeer Lode #3 155 600
Reindeer Fraction 188 433
Gilmore Fraction 188 434
Llewellyn Lode 188 435
New York
Silver Crest
Gnome Mineral
Zelda #1
Zelda #2
Zelda #3
Zelda #4
Sunday Fraction 358 44
Waggoner Fraction 358 46
Rattlesnake Fraction 352 566
Norwich Fraction 358 45

all situated in Sections 5, 6, 7, and 8, Township 4 North, Range 4 East, and Sections 1
and 12 of Township 4 North, Range 3 East, in the Bear Butte Mining District, Lawrence
County, South Dakota, the location notices or amended location notices of which are
recorded in the office of the county recorder of said county as shown above; that between
the 1st day of May, 1975, and the 31st day of August, 1975, at least One Thousand Seven
Hundred Dollars ($1,700.00) worth of work and improvements were done and performed
in behalf of said claims, not including the location work of said claims; such work and
improvements were made by and at the expense of Charles B. Hutchens, Agent for
Cyprus Mines. Corporation which was the lessee or sublessee of said claims, for the
benefit of the above mentioned owner of said claims, for the purpose of complying with
the laws of the United Spates and of the State of South Dakota, pertaining to assessment

COCA-01-148



or annual work, and Hugh M. Harris Drilling Company of Poway, California was the
contractor employed by said lessee or sublessee and who labored upon said claims,
did said work and improvements, the same being as follows, to-wit:
i

Nine Thousand Six Hundred and Eighty-Six Feet of rotary drilling,
including splitting of cuttings, logging of same, assaying said cuttings
and geologic interpretations of same, and geologists' labor and time
associated therewith; all of said work divided between forty-two holes,
all located upon contiguous mineral lands controlled by Cyprus Mines
Corporation under lease agreements and/or option to purchase agreements.

That all said mining claims are contiguous and constitute one group, and
the tendency of said work and improvements so done was to develop each and all of
said mining claims.

Dated this 5th day of September, 1975.

Charles B. Hutchens

Subscribed and sworn to before me this C&- day of September, 1975.

£,Jb — Q^J-" ̂  -/L
Notary Public

%$$£^i:::t&'



17,7
AFFIDAVIT 0? PRSFOR./ANCE OP 4.NWU-..L WORK

STATE OF CALIFORNIA

CITY AND COUNTY 0? LOS ANG3LES

LARRY L. MCINTOSH, being duly sworn, deposes'and says

he is a citizen of the United States and more than 21 years of
age, and offices at 555 So. Flower Street, Los Angeles,
California,97001, County of Los Angeles, California, and is
personally acquainted with the mining claims more particularly
mentioned and set out below, to-wit:

OA'NER NAME 0? CLAIM

Commonwealth fining Reindeer Lode #1
Company Reindeer Lode #2
c/o R.E. Meyer, Pres. Reindeer Lode ??3
p. 0. Box 995 Reindeer Fraction
Oshkosh, Wis. 54901 Gilmore Fraction

Llewellyn Lode
New York
Silver Crest
Gnome Mineral

NOTICE OF LOCATION
RECORDED IN BOOK OP
MINES OP DOCKET NO.

188
188
155
188
188
188

433
434
600
433
434
435

Zelda#3

Sunday Fraction
Waggoner Fraction
Rattlesnake Fraction
Norwich Fraction

358
358
352
358

44
46
566
45

all situated in Sections 5, 6, 7, and 8, Township 4 North, Range
4 East, and Sections 1 and 12 of Township 4 North, Range 3 East,
in the Bear Butte Paining District, Lawrence County, ; South Dakota,
the location notices or amended location notices of which are
recorded in the office of the county recorder of said county as
shown above; that between the second day of September, 1976 and
the 30th day of September, 1976, and between the 17th day of
July, 1977, and the" 29th day of July, 1977, at least One Thousand
Seven Hundred Dollars (1,700.00) worth of work and improvements
were done and preformed in behalf of said claims. Such work and
improvements were made by and at the expense of Larry L. Mclntosh,
agent for Cyprus Mines Corporation which was the lessee or sub-
lessee of said claims, for the benefit of the above mentioned
owner of said claims, for the purpose of complying with the laws

COCA-01-149



of the United States and the State of South Dakota, pertain-
ing to assessment work. Hugh ?.1. Karris Drilling Company of
Poway, California was the contractor employed by said lessee
or sublessee and who labored upon said claims, did said work
and improvements, the same being as follows, to-wit:

Three' Thousand Feet of rotary drilling including
splitting of samples, logging of same, assaying said
samples and geologic interpretation of same, and
geologist's time and labor associated therewith; all
of said work located upon contiguous mineral lands
controlled by Cyprus Mines Corporation under lease
agreements and/or option to -purchase agreements.

That all said mining claims are contiguous and constitute
one group, and the tendency of said work and improvements

so done was to develop each and all of said mining claims.
tf

Dated this 4-tth day of August, 1977.

.
v/L. rn'Larrv/L. rn'clntosh

Subscribed and sworn to before me this_/fTday of August, 1977,

My commit sion expire s MY COMMISSION EXPIRES OCT. s. 1033 _ ^

Notary i/ublic



\x

STATE OF CALIFORNIA ) S3
COUKTi' OF LOS AKGZLE3)

PETER E. CHAPMAl;, being duly sworn, deposes and sayc:
that he is a citizen of the United States and more than 21 yearc
of age, and has offices at 555 S. Flower Street, Los Angeles,
California, 90071, County of Los Angeles, State of California,
and is personally acquainted with the mining claims more partic-
ularly described below, to-'.vit:

Notice of Location
Recorded in Book of

Owner
Commonwealth Mining
Com t>an v
C/O'H. £. Meyer,
^resident
F. 0. Box 995
Oshkosh, '.Vise. 5̂  901

I^ame of Claim Xines

Reindeer Lode ,=£1
Reindeer Lode #2
Reindeer Lode #3
Reindeer Fraction
Giliaore Fraction
Llev/ellyn Lode
r;ev: York
Silver Crest
Gnome Mineral
Zelda ,vl
Zelda £2
Zelda #3
ZeJda jj^
Sunday Fraction
Waggoner Fraction
Rattlesnake Fraction
Norv:ich Fraction

of Docket Ko.

188
188
155
188
188
188

358
358
352
358

Pare

566

all situated in Sections 5, 6, 7, and 8, Township /i North, Eange
/4 East, and Sections 1 and 12 of Township ^ North, Range J> East,
in the Bear Butte Mining ULstrict, Lawrence County, South Dakota,
the location notices or amended location notices of v/hich are
recorded in the office of the county recorder of said county az
shown above; that between the 1st day of September, 1977, and
the 51st day of August, ,1978, at least One Thousand Seven Hundred
Dollars (51,700.00) worth of work and improvements were done and
performed in behalf of said claims. Such work and improvements were
mede by and at the expense of Peter E. Chapman, agent for Cyprus
Mines Corporation v:hich v;as the lessee or sublessee of said claims,

for the benefit of the above mentioned o\vner of said claims, for

COCA-01-150
* *«• /'"



o!' i.e.;; .,-..'

the otaic of -South i^iioi^, pertaining to assessment v:or'::. O

LTillinf Company of butte, Montana, was the contractor employe:;

by said lessee or sublessee and v.'ho labored upon said claims,

such v/ork and improvements, the same being as follov:c, to-v;it:

Five .Thousand Five Hundreed Feet of rotary
drilling including splitting of samples,
logging of sane, assaying said samples and
geologic interpretation of same, and Geologist's
time and labor associated therewith; all of
said v/ork located upon contiguous mineral
lands controlled by Cyprus Mines Corporation
under lease agreements and/or option to pur-
chase agreements.

That all said mining claims are contiguous and consti

tute one group, and the tendency of said v/ork and improvements

so done ras to develop each and all of said mining claims.

DATED this 28th day of August, 1978.

: r / . //'
/

PETER E. CHAPMAN

SUSCRIBSD AND SWORN TO before me this -1 :. day of

August, 1978. Ky commission expires / ^-- •• - .• . ..• '/' ' • • >

BONNIE S. JONES
sfi*^,:yt

i\ Notary Pu'o!:C — Slate- of Nevada I
| V-''C County of Carson f

-niititn fio-rrl HatrmLct f, 1981 y
l**MMItn«B*«»flttt»l»t<UMMIII«l»llllt

Cvn-nii

Notary Public

: \- 13/jSi." -o Pi! 2'-



TE OF CALIFORNIA )
•

TT ' rrnT /'-*1 r ^ '~* * :'M~IT -'•-• \;.ii Or Luo .iu\ u^_,ioj

FETER ~2. CHAPMAN, being duly sworn, deposes ana says:

that he is a citizen of the United States and more than 21 year

oi age, and has offices at 555 5. Flov/er Street, Los Angeles,

California, 90071, County of Los Angeles, State of California,

and is personally acquainted v/ith the mining claims rcore partic

ularly described belov;, to-v;it:

Owner

Commonwealth Mining
Company
C/G 5. Z. Meyer,
President
F. 0. Box 995
Gshkosh, V/isc. 5̂ 901

of Claim

Reindeer Lode #1
Reindeer Lode ^2
Reindeer Lode #3
Reindeer Fraction
Gilmore Fraction
Llewellyn Lode
New York
Silver Crest
Gnome Mineral
Zelda £l
Zelda #2
Zelda #3
Ze] da ,#t
Sunday Fraction
Waggoner Fraction
Rattlesnake Fraction
Norwich Fraction

Notice of Location
Recorded in Book of
Mines of Docket No.

183
133
155
133
188
133

358
353
352
353

Page

566
A 5

all situated in Sections 5, 6, 7, and 8, Township 4 North, Range

^ East, and Sections 1 and 12 of Township ^ North, Range 3 £ast,

in the Bear Butte Mining District, Lawrence County, South Dakota,

the location notices or amended location notices of which are

rfccorrJc-.; in the office of the county recorder of said county ai:

shown above; that between the 1st day of September, 1977, and

the 31st day of August, 1973, at least One Thousand Seven Hundred

Dollars ($1,700.00) worth of work and improvements were done and

performed in behalf of said claims. Such work and improvements were

mede by and at the expense of Peter E. Chapman, agent for Cyprus

Mines Corporation which was the lessee or sublessee of said claims,

for the benefit of the above Mentioned owner of said claims.

COCA-01-151



tnb Sta^e of 0011 th i.'j';:ot̂ , pertaining to assessment work. O'^GCJ

Trillin" Company of butte, i-lontana, was the contractor employed

by said lesse'; or sublessee and v.'ho labored upon said claims, die

such v:ork and improvement.1::, the same being as follow::, to-wit:

Five Tnousand Five ilundreed Feet of rotary
drilling including splitting of samplec,
logging of sa>Mj, assaying said samples and
geologic interpretation of same, and geologist';;
time and labor associated therewith; all of
said work located upon contiguous mineral
lands controlled by Cyprus Mines Corporation
under lease agreements and/or option to pur-
chase agreements.

That all said mining claims are contiguous and consti-

tute one group, and the tendency of said work and improvement:;

so done was to develop each and all of said mining claims.

DATED this 28th day of August, 1973.

PETER E. CHAPMAN

SUSCRIBSD AND SWORN TO before me this .-"-' :. day of
August, 1975. My commission expires / ^ • • • , .• '_ '_•••_

BONNIE S. JONES I
Notory Publ'C — Slats of Nevada j

County of Carson f
Com-niition fnalrai Hanmliee 7, I9B1 \

Notary Public

i!;'. -o Pii 2-



-- \ •
STATEMENTS BY THOMAS E. CONGDON , GENERAL PARTNER

OF CONGDON AND CAREY, LTD. 5
REGARDING UNPATENTED LODE MINING CLAIMS
SITUATED IN LAWRENCE COUNTY, SOUTH DAKOTA

The undersigned, THOMAS E. CONGON , General Partner of Congdon
and Carey, Ltd. 5, a Colorado Limited Partnership, of 1776 Lincoln
Street, Denver, Colorado 80203, makes the following statements re-
garding certain unpatented lode mining claims located in Lawrence
County, South Dakota for the purpose of complying with Title 43, Code
of Federal Regulations, Section 3833.1 "Recordation of Mining Claims".

1. Enclosed herewith are copies of Location Certificates
and amendments thereto concerned with eighteen (18)
unpatented lode mining claims located in the Bear Butte
Mining District, in Sections 5, 6, 7 and 8 of Township
4 North, Range 4 East, and Sections 1 and 12 of Township
4 North, Range 3 East, Black Hills Meridian, Lawrence
County, South Dakota.

2. All of said mining claims were located prior to October
21, 1976.

3. Said mining claims are owned by Commonwealth Mining
Company, c/o R. E. Meyer, President, P. O. Box 995,
Oshkosh, Wisconsin 54901, but are subject to a certain
Lease and Option to Purchase Agreement dated October
16, 1974 between Commonwealth Mining Company and
Thomas E. Congdon.

4 . The leasehold rights and corresponding operating rights
are currently owned and shared by Congdon and Carey,

. Ltd. 5, a Colorado Limited Partnership, of 1776 Lincoln
Street, Denver, Colorado 80203, and Cyprus Mines Corp-
oration, a New York corporation, of 555 South Flower
Street, Los Angeles, California 90071, by virtue of a
certain joint Venture Agreement dated January 1, 1975.

5. That for the further purposes of providing the infor-
mation required by Title 43, Code of Federal Regulations,
Section 3833. 1-2 (c), there is also enclosed herewith
a Schedule of the mining claims setting out the re-
cording data, name of claim and general description
thereof, which is marked Exhibit "A", a portion of a
topographic base map from the USGS lh minute quadrangle,
Deadwood, South Dakota and marked Exhibit "B" , and a
xerox copy of our base map which sets out the exact
location of each claim within the pertinent government
subdivision along with the claim name and township and
range and which map is marked Exhibit "C" .

6. That the undersigned, Thomas E. Congdon, as General
Partner of Congdon and Carey, Ltd. 5, makes these state-
ments in behalf of all the parties set out in paragraphs
3 and 4, above.

Dated this 7-^day of August, 1979.

3=
Thomas E. Congojon, General
Partner, Congdon and Carey,
Ltd. 5

Subscribed and sworn to before me this Ĉ >-/*X day of August, 1979

JL^ -
Notary Public

My commission expires: June 15/ 1981.

COCA-01-152



Owner of Claims EXHIBIT "A"
Commonwealth Mining Company of South Dakota
c/o R. E. Meyer, President, P.O. Box 995
Oshkosh, Wisconsin 54901

SCHEDULE OF UNPATENTED LODE MINING CLAIMS
TOWNSHIP 4 NORTH, RANGES 3 & 4 EAST, BHM

LAWRENCE COUNTY, SOUTH DAKOTA
Lessee: Congdon and Carey, Ltd. 5
Sublessee: Cyprus Mines Corporation

Recording Data of
Location Certificate

Name of Claim
& Claim No.

Reindeer No. 1

(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
(amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Type of
Claim

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Lode

Date of
Location

4/10/01

4/10/01

4/10/01

4/10/01

12/01/02

5/08/07

11/26/1894

10/12/16

12/09/15

9/25/54

9/25/54

10/21/54

10/21/54

9/16/54

or Amendment
Book

155

188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

Page

599

433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

Twp.

4N.

4N.

4N.

4N,

4N.

4N.

4N.

4N.

4N.

4N.

4N.

4N.

4N.

4N.
-1-

Description
Rge.

4E.

4E.

4E.

4E.

4E.

4E.

4E.

4E.

3E.

3E.

3E.

3E.

3E.

3E.

Section

7

7

7

7

7

7

7

7

1

11
12

12

1

1

12-

Subdivision

SE/4NW/4
SW/4NE/4

E/2NW/4

E/2 NW/4

NW/4

NE/4

E/2 SW/4

NW/4

NW/4

SE/4

E/2 NE/4
W/2 NW/4

NW/4

SW/4

W/2 SE/4

NW/4

, NE/4SW/4,
& NW/4SE/4

&W/2 NE/4

& W/2 NE/4

& W/2 SE/4

& E/2 SW/4

Mining District

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Bear Butte

Whitewood

Whitewood

Whitewood

Whitewood

Whitewood

Whitewood



Ovmer of Claims
Commonwealth Mining Company of South Dakota
c/o R. E. Meyer, President, P,0. Box 995
Oshkosh, Wisconsin 54901

Lessee: Congdon and Carey, Ltd. 5
Sublessee: Cyprus Mines Corporation

EXHIBIT "A"
SCHEDULE OF UNPATENTED LODE MINING CLAIMS
TOWNSHIP 4 NORTH, RANGES 3 & 4 EAST, BHM

LAWRENCE COUNTY. SOUTH DAKOTA

Recording Data of
Location Certificate

Name of Claim
& Claim No.

Sunday Fraction

Waggoner Fraction -

Norwich Fraction

Rattlesnake Fraction

Type of
Claim

Lode

Lode

Lode

Lode

Date of
Location

9/14/61

9/14/61

9/14/61

7/26/61

or Amendment
Book Page

358

358

358

352

44

46

45

566

Twp.

4N.

4N.

4N.

4N.

Description
Rge. Section Subdivision

4E.

4E.

4E.

4E,

8

8

8

5
8

NW/4

NW/4

NW/4

SW/4
NW/4

Mining Distric

Bear Butte

Bear Butte

Bear Butte

Bear Butte
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STATE OF COLORADO )
CITY AND )

COUNTY OF COLORADO )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1979, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose
and say as follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a
Colorado Limited Partnership, with offices at 1776 Lincoln Street,
Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a
Lease and Option to Purchase Agreement covering the unpatented lode
mining claims described in Exhibit "A" which is attached hereto and by
this reference made a part hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option Agree-
ment for the benefit of Congdon and Carey, Ltd. 5 and which agreement
is subject to a Joint Venture Agreement dated January 1, 1975 between
Thomas E. Congdon, Individually, and Congdon and Carey, Ltd. 5 and
Cyprus Mines Corporation, a New York corporation, with offices at 555
South Flower Street, Los Angeles, California 90071.

That at least Eighteen Hundred Dollars ($1,800.00) were ex-
pended consisting of fifteen thousand seven hundred and eighty feet
of rotary drilling, site preparation, sampling, assaying, geological
supervision , blasting and mining, all of said work performed and made
on certain claims which, along with the claims set out in Exhibit "A",
comprise a group of contiguous claims, for the benefit of the unpatented
mining claims set out in said Exhibit "A" , situated in the Bear Butte
and Whitewood Mining Districts of the County of Lawrence, State of South
Dakota, during the year ending 12:00 Noon, September 1, 1979.

The work described above was performed between July 9, 1979
and August 31, 1979 by Maxfield and Harris Drilling Company of 13636
Jackrabbit Road, Poway, California 92064, Miller-Kappes Company, P. 0.
Box 13687, Reno, Nevada 89507, Morris Hoffman Mining Co., Deadwood ,
South Dakota and Peter E. Chapman, Geologic Consultant, 1516 Appaloosa
Court, Carson City, Nevada 89701.

All of said mining claims are contiguous and along with other
claims comprise a group which are contiguous and the tendency of said
work and improvements was to develop each and all of said mining claims.

Such expenditure was made by and at the expense of Congdon
and Carey, Ltd. 5 and Cyprus Mines Corporation for the benefit of them-
selves as lessee or sublessee and for the owner thereof, Commonwealth
Mining Company of South Dakota, for the purpose of complying with the
laws of the United States and of the State of South Dakota pertaining
to assessment or annual work for the year ending 12:00 Noon, September
1, 1979.

Dated this _day of September, 1979
r-f̂

WITNESSES:
Thomas E. Congddh,Individually and
as General Partner of Congdon and
Carey, Ltd. 5 and as Agent for
Cyprus Mines Corporation



Subscribed and sworn to before me this ea2£̂ _day of September,

1979. . ,

,My Commission expires:

Notary Public

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this the g^Jday of September, 1979, before me the under-
signed officer, personally appeared THOMAS E. CONGDON, known to me to
be the person whose name is subscribed to the within instrument and that
he, THOMAS E. CONGON, executed the same for the purpose therein contained,

•Xtl\ Witness whereof I hereunto set my hand and official seal.

My, .Commission expires;

Notary Public

-2-



EXHIBIT "A"

Schedule of unpatented lode mining claims situated in the Bear Butte and
Whitewood Mining Districts, County of Lawrence, State of South Dakota:

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. O. Box 995
Oshkosh, Wise.54901

Name of Claim

Reindeer No. 1
(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
(amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Rattlesnake Fraction 352

Recorded
Book

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

i 352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC No.

34116(SD)

34117 (SD)

34118 (SD)

34119(SD)

34120(SD)

34121(SD)

34122(SD)

34123 (SD)

34124 (SD)

34125(SD)

34126 (SD)

34127 (SD)

34128 (SD)

34129(SD)

34130(SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.

000. N



STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1980, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose
and say af follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a
Colorado Limited Partnership, with offices at 1776 Lincoln Street,
Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a
certain Lease and Option to Purchase Agreement from Commonwealth
Mining Company of South Dakota covering the unpatented lode mining
claims described in Exhibit "A" which is attached hereto and by this
reference made a part hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option to Pur-
chase Agreement for the benefit of himself and Congdon and Carey, Ltd.
5 and which agreement subsequently became subject to a joint Venture
Agreement dated January 1, 1975 by and between Thomas E. Congdon, in-
dividually, Congdon and Carey, Ltd. 5 and Cyprus Mines Corporation, a
New York corporation with offices at 555 South Flower Street, Los
Angeles, California 90071.

That at least Eighteen Hundred Dollars ($1,800.00) worth of
work or improvements were performed or made on certain claims which,
along with the claims set out in Exhibit "A" hereof , comprise a group
of contiguous claims for the benefit of the unpatented lode mining
claims set out in said Exhibit "A" , situated in the Bear Butte and
Whitewood Mining Districts of the County of Lawrence, State of South
Dakota, during the year ending 12:00 Noon, September 1, 1980.

That said work or improvements consisted of blasting, mining,
hauling, shipping of bulk samples, assaying, geological and metallur-
gical supervision.

The work described above was performed between September 1,
1979 and September 15, 1979 by Morris Hoffman Mining Co., of Deadwood,
South Dakota57732, Miller-Kappes Company of P. 0. Box 13687, Reno,
Nevada 89507 and Peter E. Chapman, Geologic Consultant, of 1516
Appaloosa Court, Carson City, Nevada 89701.

All of said mining claims are contiguous and along with other
claims comprise a group which are contiguous and the tendency of said
work or improvements was to develop each and all of said mining claims.

Such expenditures were made by or at the expense of Congdon
and Carey, Ltd. 5 and Cyprus Mines Corporation for the benefit of
Commonwealth Mining Company of South Dakota, as their interests may ap-
pear, owners of said claims, for the purpose of complying with the laws
of the United States and of the State of South Dakota pertaining to as-
sessment or annual work for the year ending 12:00 Noon, September 1, 1980

Dated this
.j \

day of September), 1979.

Witnesses:

Thomas E.Corigdoft, Individually and
as General Partner of Congdon and
Carey, Ltd. 5, and as Agent for Cyprus
Mines Corporation



Subscribed and sworn to before me this 2,6&• day of September,

1979. • • : • ; .

-*•" My Commission expires t \Lu*uts /5*.

Notary Public

STATE OF COLORADO )
CITY AND ) SS.

COUNTY OF DENVER )

On this the ,̂ /at*- day of September, 1979, before me the under-
signed officer, personally appeared THOMAS E. CONGDON, known to me to
be the person whose name is subscribed to the within instrument and that
he, THOMAS E. CONGON, executed the same for the purpose therein contained.

In Witness whereof I hereunto set my hand and official seal.

... -My Commission expires:
\- '• •:

Notary Public

noc. m.

ij/^U-i' -o AH iu:

<V''.'.'l.:" •••V-':'-
:'. ; \ , • • •
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EXHIBIT

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. O. Box 995
Oshkosh, Wise.54901

de mining claims situated in the Bear Butte a
s, County of Lawrence, State of South Dakota:

Recorded
Name of Claim

Reindeer No. 1
(amendment)

Reindeer No. 2
( amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
( amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Book

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

Rattlesnake Fraction 352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC NO.

34116(SD)

34117 (SD)

34118 (SD)

34119 (SD)

34120 (SD)

34121(SD)

34122 (SD)

34123 (SD)

34124 (SD)

34125(SD)

34126 (SD)

34127 (SD)

34128 (SD)

34129(SD)

34130(SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.



STATE OF COLORADO )
CITY AND )

COUNTY OF COLORADO )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1979, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose
and say as follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a
Colorado Limited Partnership, with offices at 1776 Lincoln Street,
Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a
Lease and Option to Purchase Agreement covering the unpatented lode
mining claims described in Exhibit "A" which is attached hereto and by
this reference made a part hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option Agree-
ment for the benefit of Congdon and Carey, Ltd. 5 and which agreement
is subject to a Joint Venture Agreement dated January 1, 1975 between
Thomas E. Congdon, Individually, and Congdon and Carey, Ltd. 5 and
Cyprus Mines Corporation, a New York corporation, with offices at 555
South Flower Street, Los Angeles, California 90071.

That at least Eighteen Hundred Dollars ($1,800.00) were ex-
pended consisting of fifteen thousand seven hundred and eighty feet
of rotary drilling, site preparation, sampling, assaying, geological
supervision , blasting and mining, all of said work performed and made
on certain claims which, along with the claims set out in Exhibit "A" ,
comprise a group of contiguous claims, for the benefit of the unpatented
mining claims set out in said Exhibit "A" , situated in the Bear Butte
and Whitewood Mining Districts of the County of Lawrence, State of South
Dakota, during the year ending 12:00 Noon, September 1, 1979.

The work described above was performed between July 9, 1979
and August 31, 1979 by Maxfield and Harris Drilling Company of 13636
Jackrabbit Road, Poway, California 92064, Miller-Kappes Company, P. O.
Box 13687, Reno, Nevada 89507, Morris Hoffman Mining Co., Deadwood ,
South Dakota and Peter E. Chapman, Geologic Consultant, 1516 Appaloosa
Court, Carson City, Nevada 89701.

All of said mining claims are contiguous and along with other
claims comprise a group which are contiguous and the tendency of said
work and improvements was to develop each and all of said mining claims.

Such expenditure was made by and at the expense of Congdon
and Carey, Ltd. 5 and Cyprus Mines Corporation for the benefit of them-
selves as lessee or sublessee and for the owner thereof, Commonwealth
Mining Company of South Dakota, for the purpose of complying with the
laws of the United States and of the State of South Dakota pertaining
to assessment or annual work for the year ending 12:00 Noon, September
1, 1979.

Dated this day of September, 1979

WITNESSES:
Thomas E. Congddh,Individually and
as General Partner of Congdon and
Carey, Ltd. 5 and as Agent for
Cyprus Mines Corporation.

x* ,w



Subscribed and sworn to before me this g^jT^- day of September,

1979. ., :. -•'//;
,v •'.-• • .-.'

»•>'••' ' .-

--v' ,y;, [My-; Commission expires;

Notary Public

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this the ̂ £day of September, 1979, before me the under-
signed officer, personally appeared THOMAS E. CONGDON, known to me to
be the person whose name is subscribed to the within instrument and that
he, THOMAS E. CONGON, executed the same for the purpose therein contained,

whereof I hereunto set my hand and official seal.

.- ̂ f".•' , ,•. My,;Commission expires:
;-; ..''•''* i )'';'••';

Notary Public

-2-



EXHIBIT "A"

Schedule of unpatented lode mining claims situated in the Bear Butte and
Whitewood Mining Districts, County of Lawrence, State of South Dakota:

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
p. O. Box 995
Oshkosh, Wise.54901

Name of Claim

Reindeer No. 1
(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gi-lmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
(amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Rattlesnake Fraction 352

Recorded
Book

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

n 352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC No.

34116(SD)

34117 (SD)

34118 (SD)

34119(SD)

34120(SD)

34121(SD)

34122(SD)

34123 (SD)

34124 (SD)

34125(SD)

34126(SD)

34127 (SD)

34128 (SD)

34129 (SD)

34130(SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.

DOC.



STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1980, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose
and say af follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a
Colorado Limited Partnership,with offices at 1776 Lincoln Street,
Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a
certain Lease and Option to Purchase Agreement from Commonwealth
Mining Company of South Dakota covering the unpatented lode mining
claims described in Exhibit "A" which is attached hereto and by this
reference made a part hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option to Pur-
chase Agreement for the benefit of himself and Congdon and Carey, Ltd.
5 and which agreement subsequently became subject to a Joint Venture
Agreement dated January 1, 1975 by and between Thomas E. Congdon, in-
dividually, Congdon and Carey, Ltd. 5 and Cyprus Mines Corporation, a
New York corporation with offices at 555 South Flower Street, Los
Angeles, California 90071.

That at least Eighteen Hundred Dollars ($1,800.00) worth of
work or improvements were performed or made on certain claims which,
along with the claims set out in Exhibit "A" hereof,comprise a group
of contiguous claims for the benefit of the unpatented lode mining
claims set out in said Exhibit "A", situated in the Bear Butte and
Whitewood Mining Districts of the County of Lawrence, State of South
Dakota, during the year ending 12:00 Noon, September 1, 1980.

That said work or improvements consisted of blasting, mining,
hauling, shipping of bulk samples, assaying, geological and metallur-
gical supervision.

The work described above was performed between September 1,
1979 and September 15, 1979 by Morris Hoffman Mining Co., of Deadwood,
South Dakota57732, Miller-Kappes Company of P. O. Box 13687, Reno,
Nevada 89507 and Peter E. Chapman, Geologic Consultant, of 1516
Appaloosa Court, Carson City, Nevada 89701.

All of said mining claims are contiguous and along with other
claims comprise a group which are contiguous and the tendency of said
work or improvements was to develop each and all of said mining claims.

Such expenditures were made by or at the expense of Congdon
and Carey, Ltd. 5 and Cyprus Mines Corporation for the benefit of
Commonwealth Mining Company of South Dakota, as their interests may ap-
pear, owners of said claims, for the purpose of complying with the laws
of the United States and of the State of South Dakota pertaining to as-
sessment or annual work for the year ending 12:00 Noon, September 1, 1980.

Dated this day of September/, 1979.

Witnesses:

Thomas E. Congdo^7 Individually and
as General Partner of Congdon and
Carey, Ltd. 5, and as Agent for Cyprus
Mines Corporation



1979.

Subscribed and sworn to before me this

/My Commission expires ;, ... /5*
*

day of September,

Notary Public

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this the
signed officer, personally appeared THOMAS E. CONGDON, known to me to
be the person whose name is subscribed to the within instrument and that
he, THOMAS E. CONGON, executed the same for the purpose therein contained,

In Witness whereof I hereunto set my hand and official seal.

day of September, 1979, before me the under-

... -My Commission expires:
Y"' '.•'.

/?
(7\(^-je6J
s Notary Public

DOC. ! ' 0 . . .

3 ItH il): 55

' , • »• • • • • i "
J,.--A.-.;: :••/

i?
•7 ,
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EXHIBIT

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. O. Box 995
Oshkosh, Wise.54901

de mining claims situated in the Bear Butte a:
s, County of Lawrence, State of South Dakota:

Recorded
Name of Claim Book

Reindeer No. 1
(amendment)

Reindeer No. 2
( amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
(amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Rattlesnake Fraction

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC NO.

34116(SD)

34117 (SD)

34118 (SD)

34119 (SD)

34120(SD)

34121(SD)

34122(SD)

34123 (SD)

34124 (SD)

34125(SD)

34126 (SD)

34127 (SD)

34128 (SD)

34129 (SD)

34130 (SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.



STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1981, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose and
say as follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a Colo-
rado Limited Partnership, with offices at 1776 Lincoln Street, Denver,
Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a certain
Lease and Option to Purchase Agreement from Commonwealth Mining Company
of South Dakota covering the unpatented lode mining claims described in
Exhibit "A" which is attached hereto and by this reference made a part
hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option to Purchase
Agreement for the benefit of himself and Congdon and Carey, Ltd. 5 and
which agreement subsequently became subject to a Joint Venture Agree-
ment dated January 1, 1975 by and between Thomas E. Congdon, individually,
Congdon and Carey, Ltd. 5 and Cyprus Mines Corporation, a New York
corporation with offices at First National Bank Building, 333 West
Hampden, Suite 508, Englewood, Colorado 80110.

That at least Eighteen Hundred Dollars ($1,800.00) worth of work
or improvements were performed or made on certain claims which, along
with the claims set out in Exhibit "A" hereof, comprise a group of
contiguous claims for the benefit of the unpatented lode mining claims
set out in said Exhibit "A", situated in the Bear Butte and Whitewood
Mining Districts of the County of Lawrence, State of South Dakota,
during the year ending 12:00 Noon, September 1, 1981.

That said work consisted of diamond drilling, preparation of drill
sites, road repair, metallurgical sampling and testing, and geological
supervision thereof.

The work described above was performed between September 1, 1980
and September 1, 1981. The diamond drilling was performed by Boyles
Bros. Drilling Company of P. O. Box 4307, Spokane, Washington 99702.
Drill site preparation and road repair was done by Strawberry Hill
Mining Company of Deadwood, South Dakota. Metallurgical sampling and
testing was performed by Miller-Kappes Company of P. O. Box 13687,
Reno, Nevada 89507. Said work was under the supervision of Terry
Windisch, Project Geologist for Amoco^toineral Company, P. 0. Box 452,
Deadwood, South Dakota 57732.

All of said mining claims are contiguous and along with other
claims comprise a group which are contiguous and the tendency of said
work or improvements was to develop each and all of said mining claims
as a valuable mine and to facilitate the extraction of minerals there-
from.

Such expenditures were made by or at the expense of Congdon and
Carey, Ltd. 5 and Cyprus Mines Corporation for the benefit of Common-
wealth Mining Company of South Dakota, as their interests may appear,
owners of said claims, for the purpose of complying with the laws of
the United States and of the State of South Dakota pertaining to
assessment or annual work for the year ending 12:00 Noon, September 1,
1981.

Dated this day of Sep er, 198

C

Witnesses:

Thomas E. Congdo*, Individually and
as General Partner of Congdon and
Carey, Ltd. 5, and as Agent for Cyprus
Mines Corporation

-<»



Subscribed and sworn to before me this day of September,

198,1.

, My Commission expires: February 7, 1985
. ! • • ' • • , * " - .

day of September, 1981, before me the under-

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this the
signed officer, personally appeared THOMAS E. CONGDON, known to me to
be the person whose name is subscribed to the within instrument and
that he, THOMAS E. CONGDON, executed the same for the purpose therein
contained .

I- 1 . v ;'•' .
In W-itness whereof I hereunto set my hand and official seal.

O /'•>•'.' '•'••'•
",,.., .My Commission expires: February 7, 1985

J • ,
' <<'

Notary PublicV



EXHIBIT "A"

Schedule of unpatented lode mining claims situated in the Bear Butte and
Whitewood Mining Districts, County of Lawrence, State of South Dakota:

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. O. Box 995
Oshkosh, Wise.54901

Name of Claim

Reindeer No. 1
(amendment)

Reindeer No. 2
(amendment)

Reindeer No. 3

Reindeer Fraction
(amendment)

Recorded
Book Page

155
188

599
433

155 599
188 434

155

155
188

600

600
433

BLM
M MC NO.

34116(SD)

34117(SD)

34118(SD)

34119(SD)

Gilmore Fraction 168
(amendment) 188

Llewelyn

New York
(amendment)

Silver Crest
(amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Rattlesnake Fraction 352

264
434

34120(SD)

188

104
144

215
215

215

326

326

326

326

326

358

358

358

352

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

3412KSD)

34122(SD)

34123 (SD)

34124 (SD)

34125 (SD)

34126 (SD)

34127 (SD)

34128 (SD)

34129 (SD)

34130(SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.

DOC.
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STATE OF SOUTH DAKOTA)

COUNTY OF LAWRENCE )

AFFIDAVIT OF LABOR

) ss.

The undersigned, being first duly sworn, deposes and says that at
least One Hundred ($100.00) Dollars per claim was expended, and/or the
following labor expended or improvements made having a value thereof,
consisting of:

******. ftJ *i

(Describe character of expenditures or Labor or Improvements)

The labor performed or improvements made were upon the claims described on
Exhibit "A" attached hereto, which are situated in the Bear Butte Minina
District of the County of Lawrence, State of South Dakota^-doring the
assessment year ending 12:00 Noon, September 1, 1984Z-"The location of the
claims by Township, Range and Section, the book and page numbers wherein
the original or latest amended location for each claim is recorded and the
Bureau of Land Management serial numbers for the claims are shown on
Exhibit "A".

Such expenditure was made by or at the espense of Lacana Gold Inc.,
on behalf of the owner(s) of said claim(s) for the purpose of holdinn said
claim(s).

The affiant is duly authorized by Lacana Gold Inc. to make this
affidavit on its behalf.

2005 Ironwood Parkway
Coeur d'Alene, ID 83814

Subscribed and sworn to before me this // day of September, 1984.

,Sea-l , .ary Public

My Commission Lxpires:

DOC.



EXHIBIT "A" pH ,: (,8

the
Attached to and made a part of that certain)

_day of September, 1984, covering the fol
dated
lode

mining claims located in all or portions of Township 4 North, Range 3 East,
Sections 1 and 2; Township 4 North, Range 4 East, Sections 5, 6, 7, and 8;
and Township 5 North, Range 4 East, Section 31, Black Hills Meridian, Bear
Butte Mining District, County of Lawrence, State of South Dakota, To-Wit:

A. COMMONWEALTH MINING COMPANY (OWNER) CLAIM GROUP

Mailing Address:

NAME OF CLAIM

Reindeer No. 1
Reindeer No. 2
Reindeer No. 3
Reindeer Fraction
Gilmore Fraction
Llewellyn
New York
Silver Crest
Gnome
Mineral
Waggoner Fraction
Sunday Fraction
Norwich Fraction
Rattlesnake Fraction
Zelda No. 1
Zelda No. 2
Zelda No. 3
Zelda iio. 4

Commonwealth Mining Company
c/o R. E. Meyer, President
P.O. Box 995
Oshkosh, WI 54901

ORIGINAL
RECORDATION
BOOK

155
155
155
155
168
188
104
215
215
326
358
358
358
352
326
326
326
326

PAGE

599
599
600
600
264
435
617
296
207
317
46
44
45
56f
329
330
348
34°

AMENDED
RECORDATION
BOOK

188
188

188
188

144
215

PAGE

433
434

433
434

494
300

BLM
SERIAL NO.

M MC 34116
M MC 34117
M MC 34118
M MC 34119
M MC 34120
M MC 34121
M MC 34122
M MC 34123
M MC 34124
M MC 3412?
M MC 34130
M MC 34131
M MC 34132
M MC 34133
M MC 31125
M MC 34126
M MC 34127
M MC 34128

B. MARCIA A. DARLAND (OWNER) CLAIM GROUP

Mailing Address: Marcia A. Darland
P.O. Box 504
Deadwood, SO 57732

NAME OF CLAIM

Erik No. 1
Erik No. 2
Erik No. 3
Erik No. 4

ORIGINAL
RECORDATION
BOOK PAGE

ON 82-5392
DN 82-5393
DN 82-5394
Dn 82-5395

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

M MC 95380
M MC 95381
M MC 95382
M MC °5383

C. ORBA T. BORSCH AND MARIA BORSCH, HUSBAND AND WIFE. AND ROSE E._BORSCH_{pWN_ERSj
CLAIM GROUP

Mailing Address: Orba T. and Maria Borsch
5524 Club Hill West
Lakeland, FL 33803

Rose E. Borsch
Nemo Route
Box 550
Deadwood, SD 57732



^ ,1

Exhibit "A"
Page 2

NAME OF CLAIM

Maria

29 PM |: 48

ORIGINAL
RECORDATIOM
BOOK PAGE

342 290

T: OFFICE
BLM

SERIAL NO.

M MC 32414

D. CYPRUS MINES CORPORATION/COCA MINES INC. (OWNERS) CLAIM GROUP

Mailing Address:

NAME OF CLAIM

1
2
3

Jen
Jen
Jen
Jen 4
Jen 5
Jen 6
Jen 7
Jen 9
Jen 10

Cyprus Mines Corporation
7000 South Yoswnlte Street
P.O. Box 3299
Enrilewood, CO ^0155

CoCa Mines Inc.
1100 Denver Center Building
1776 Lincoln Street
Denver, CO 80203

ORIGINAL
RECORDATION
BOOK PAGE

DN 82-1772
DN 82-1773
DN 82-1774
DN 82-1775
DN 82-1776
DN 82-1777
DN 83-4609
DN 82-1779
DN 82-1780

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO.

M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC
M MC

88817
88018
88819
88820
88821 /
ssazzj
102163
88824
88825



AFFIDAVIT OF LABOR -£vi';(•' „(."•

C;,C' ^

STATE OF IDAHO ) —A ** '.->-.
; >>r, tn r
) ss ri to "

COUNTY OF KOOTENA1 )

The undersigned, being fir-it duly sworn, deposes and says that
at least One Hundred Dollars ($100.00) per claim was expended, and/or
the following labor expended or improvements made having a value thereof,
consisting of:

Metallurgical testing, environmental monitoring and permitting,

development of water sources.

(Describe character of expenditures or labor or improvements)

The labor performed or improvements made were upon the claims described
on Exhibit "A" attached hereto, which ate situated in the Bear Butte Mining
District of the County of Lawrence, State of South Dakota, during the
assessment year ending 12:00 Noon, September 1, 1985 . The location
of the claims by Township, Range and Section, the book and page numbers
wherein the original or latest amended location for each claim is recorded
and the Bureau of Land Management serial numbers for the claims are shown
on Exhibit "A".

Such expenditure was made by or at the expense of Lacana Gold
Inc., on behalf of the owner(s) of said claim(s) for the purpose of holding
said c la im(s) .

The af f iant is duly authorized by Lactma Gold Inc., to make this
af f idav i t on its behalf.

**''

\i g.
Richard J. Hall
Lacana Gold Inc.
2005 Ironwood Parkway
Coeur d'Alene, ID 83814

•* /

Subscribed and sworn to before me this Jj ^ __ _ day of
19 *"

Notary Public

My Commission Expires:

June 28, 1991

DOC. MO.iL

1935SEP 19 P!1I2:25 0 e
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EXHIBIT "A"

Attached to and made a part of that certain Af fidavi t .
the _16thu)ay of September, 1085, covering the following unparented lode
mining claims located in all or portions of Township 4 North, Range 3 East,
Sections 1 and 2; Township 4 North, Range 4 East, Sections 5, 6, 7, and 8;
and Township 5 North, Range 4 East, Section 31, Black H i l l s Meridian, Bear
Butte Mining District, County of Lawrence, State of South Dakota, To-Hit:

A. COMMONWEALTH MINING COMPANY (IMP) CLAIM GROUP

Mailing Address: Commonwealth Mining Company
c/o R. E. Meyer, President
P.O. Box 995
Oshkosh, WI 54901

NAME OF CLAIM

Reindeer No. 1
Reindeer No. 2
Reindeer No. 3
Reindeer Fraction
Gilmore Fraction
Llewellyn
New York
Silver Crest
Gnome
Mineral
Waggoner Fraction
Sunday Fraction
Norwich Fraction
Rattlesnake Fraction
Zelda fin. 1
Zelda Mo. 2
Zelda Mo. 3
Zelda rio. 4

ORIGINAL
RECDRDATION
BOOK

155
155
155
155
lf>8
188
104
215
215
326
358
358
358
352
326
326
326
326

PAGE

599
599
600
600
264
435
617
296
207
317
46
44
45
566
329
330
348
349

AMENDED
RECORDATION
BOOK

188
188

188
188

144
215

.

PAGE

433
434

433
434

494
300

BLM
SERIAL NO.

M MC 34116
M MC 34117
M MC 34 1 1 8
M MC 34119
M MC 34120
M MC 34121
M MC 34122
M MC 34123
M MC 34124
M MC 3412°
M MC 34130
M MC 34131
M MC 34132
M MC 34133
M MC 34125
M MC 34126
M MC 34127
M MC 34128

B. MARCIA A. DARLAND (OWNER) CLAIM GROUP

Mailing Address:

NAME OF CLAIM

Erik No. 1
Erik No. 2
Erik No. 3
Erik No. 4

Mareia A. Darland
P.O. Box 504
Deadwood, SD 57732

ORIGINAL
RECORDATION
BOOK PAGE

DM 82-5392
ON 82-5393
DN 02-5394
Dn 82-5395

AMENDED
RECORDATION
BOOK PAGE

BLM
S-EKJALJKL

M MC 95380
M MC 95381
M MC 95382
M MC 95383

OHDA T. BORSCH AND MARIA BORSCH, HUSBAND AND WIFE,. AND ROSE E. BORSC11 (OWNERS)
CLAIM "GROUP

Mailing Address: Orba T. and Maria Borsch
5524 Club Hill West
Lakeland, FL 33$03

Rose E. Borsch
Nemo Route
Box 550
Deadwood, SD 57732



,i"

E x h i b i t "A"
Page 2

NAME OF CLAIM

Maria

ORIGINAL
RECORDAT10N
BOOK PAGE

342 290

AMENDED 't '̂
RECORDATIOl^i
BOOK PAGE^A Nh

M MC 32414

D. CYPRUS MINES CORPORATION/COCA MINES INC. (OWNERS) CLAIM GROUP

Mailing Address:

NAME OF CLAIM

Jen 1
Jen 2
Jen 3
Jen 4
Jen 5
Jen 6
Jen 7
Jen 9
Jen 10

Cyprus Mines Corporation
7000 South Yoscimlte Street
P.O. Box 3299
Englewood, CO 80155

CoCa Mines Inc.
1100 Denver Center Building
1776 Lincoln Street
Denver, CO 80203

ORIGINAL
RECORDA1ION
BOOK PAGE

AMENDED
RECORDATION
BOOK PAGE

DN 82-
DN 82-
DN 82-
DN 82-
DN 82
DN 82
DM 03
DN 82
DN 82

1772
1773
1774
•1775
1776
1777
4609
1779
1700

HIM
SERIAL NO.

M MC
H MC 08818
M MC
M MC 88820
M MC 8882IxX
M MC 88P.22 ^//
H HC 102163*/
M MC 88824^
M MC 8882^

E. LACANA GOLD INC. ( O W N E R S ) C L A I M GROUP

Ma i 1 i ng Address

NAME OF C L A I M

Magus 1
Magus 2
Magus J>
Magus 4
Magus 5
Magus 6

Lacana Go Id Inc.
2005 1ronwood Parkway
Coeur d'Alene, ID 83814

ORIGINAL
RECORDATION
BOOK PAGE

DN
DN
DN
DN
DN
DN

84-3017
84-3018
84-301 9
84-3020
84-3021
84-3022

AMENDED
RECORDATION
BOOK PAGE

BLM
SERIAL NO

M
M
M
M
M
M

MC
MC
MC
MC
MC
MC

1 147
1 147
1 147
1 147
1 147
1 1 47

R e c o v e r y Frj ic l ion DN 8 5 - 1 7 5 1



STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1982, IN LAWRENCE
COUNTY, SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose and say as follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a Colorado Limited
Partnership, with offices at 1776 Lincoln Street, Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a certain Lease and Option
to Purchase Agreement from Commonwealth Mining Company of South Dakota covering the
unpatented lode mining claims described in Exhibit "A" which is attached hereto and
by this reference made a part hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option to Purchase Agreement for
the benefit of himself and Congdon and Carey, Ltd. 5 and which agreement subsequently
became subject to a Joint Venture Agreement dated January 1, 1975 by and between
Thomas E. Congdon, individually, Congdon and Carey Ltd. 5 and Cyprus Mines Corporation,
a New York corporation with offices at 7000 South Yosemite, Englewood, Colorado 80155.

That Sixty Thousand Dollars ($60,000.00) worth of work or improvements were per-
formed or made on certain claims which, along with the claims set out in Exhibit "A"
hereof, comprise a group of claims for the benefit of the unpatented lode mining claims
set out in said Exhibit "A", situated in the Bear Butte and Whitewood Mining Districts
of the County of Lawrence, State of South Dakota, during the year ending 12:00 Noon,
September 1, 1982.

That said work consisted of diamond drilling, preparation of drill sites, road
repair, sampling, testing and geological supervision thereof.

The diamond drilling work described above was performed between May 17, 1982 and
September 1, 1982 by Boyles Bros. Drilling Company of P. 0. Box 4307, Spokane, Washington
99702, under the direct supervision of geological personnel of Amoco Minerals Company,
7000 South Yosemite, Englewood, Colorado 80155.

All of said mining claims are contiguous and along with other claims comprise a
group which are contiguous and the tendency of said work or improvements was to develop
each and all of said mining claims as a valuable mine and to facilitate the extraction
of minerals therefrom.

Such expenditures were made by or at the expense of Congdon and Carey, Ltd. 5 and
Cyprus Mines Corporation for the benefit of Commonwealth Mining Company of South Dakota,
as their interests may appear, owners of said claims, for the purpose of complying with
the laws of the United States and of the State of South Dakota pertaining to assessment
or annual work for the year ending 12:00 Noon, September 1, 1982.

Dated this day of September, 1982.

£

Witnesses:

Thomas E. Congdon, individually and as
General Partner of Congdon and Carey, Ltd. 5,
and as Agent for Cyprus Mines Corporation



Subscribed and sworn to before me thiŝ

My Commission expires:

day of September, 1982.

/3

Address . BUILDiNQ
1 . i o LINCOLN 3T..

DENVER, COLORADO 80203

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this thej2J£_day °f September, 1982, before me the undersigned officer,
personally appeared THOMAS E. CONGDON, known to me to be the person whose name is
subscribed to the within instrument and that he, THOMAS E. CONGDON, executed the
same for the purpose therein contained.

In witness whereof I hereunto set my hand and official seal.

My Commission expires:

Address: 1100 DENVER CENTER BUtlDtNQ
1776 LINCOLN SI.

DENVER, COLORADO 80203

-2-



EXHIBIT

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. 0. Box 995
Oshkosh, Wise.54901

>de mining claims situated in the Bear Butte a
:s, County of Lawrence, State of South Dakota:

Recorded
Name of Claim Book

Reindeer No. 1
(amendment)

Reindeer No. 2
( amendment)

Reindeer No. 3

Reindeer Fraction
( amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
( amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Rattlesnake Fraction

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC NO.

34116 (SD)

34117 (SD)

34118 (SD)

34119(SD)

34120(SD)

34121(50)

34122 (SD)

34123 (SD)

34124 3D)

34125 D)

34126 D)

34127 ,L)

34128 ,D)

34129(SD)

34130(SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.



STATE OF COLORADO )
CITY AND )

COUNTY OF DENVER )
ss.

AFFIDAVIT OF ASSESSMENT WORK
FOR THE ASSESSMENT YEAR ENDING
SEPTEMBER 1, 1982, IN LAWRENCE
COUNTY. SOUTH DAKOTA

THOMAS E. CONGDON, being duly sworn on his oath, does depose and say as follows:

That he is a General Partner of Congdon and Carey, Ltd. 5, a Colorado Limited
Partnership, with offices at 1776 Lincoln Street, Denver, Colorado 80203.

That Thomas E. Congdon obtained possession by virtue of a certain Lease and Option
to Purchase Agreement from Commonwealth Mining Company of South Dakota covering the
unpatented lode mining claims described in Exhibit "A" which is attached hereto and
by this reference made a part hereof for all purposes.

That Thomas E. Congdon executed said Lease and Option to Purchase Agreement for
the benefit of himself and Congdon and Carey, Ltd. 5 and which agreement subsequently
became subject to a Joint Venture Agreement dated January 1, 1975 by and between
Thomas E. Congdon, individually, Congdon and Carey Ltd. 5 and Cyprus Mines Corporation,
a New York corporation with offices at 7000 South Yosemite, Englewood, Colorado 80155.

That Sixty Thousand Dollars ($60,000.00) worth of work or improvements were per-
formed or made on certain claims which, along with the claims set out in Exhibit "A"
hereof, comprise a group of claims for the benefit of the unpatented lode mining claims
set out in said Exhibit "A", situated in the Bear Butte and Whitewood Mining Districts
of the County of Lawrence, State of South Dakota, during the year ending 12:00 Noon,
Sep jmber 1, 1982.

That said work consisted of diamond drilling, preparation of drill sites, road
rep ir, sampling, testing and geological supervision thereof.

The diamond drilling work described above was performed between May 17, 1982 and
Sep niber 1, 1982 by Boyles Bros. Drilling Company of P. 0. Box 4307, Spokane, Washington
997 , under the direct supervision of geological personnel of Amoco Minerals Company,
70f South Yosemite, Englewood, Colorado 80155.

All of said mining claims are contiguous and along with other claims comprise a
group which are contiguous and the tendency of said work or improvements was to develop
each and all of said mining claims as a valuable mine and to facilitate the extraction
of minerals therefrom.

Such expenditures were made by or at the expense of Congdon and Carey, Ltd. 5 and
Cyprus Mines Corporation for the benefit of Commonwealth Mining Company of South Dakota,
as their interests may appear, owners of said claims, for the purpose of complying with
the laws of the United States and of the State of South Dakota pertaining to assessment
or annual work for the year ending 12:00 Noon, September 1, 1982.

Dated this day of September, 1982.

Thomas E. Congdon, Individually and as
General Partner of Congdon and Carey, Ltd.
and as Agent for Cyprus Mines Corporation

5,

Witnesses:



Subscribed and sworn to before me

My Commission expires:

/Q/-' day of September, 1982.

Address:
TlOO DENVER CEN I fcn BUILUINU

1776 LINCOLN ST.
r.oi nRAnn

day of September, 1982, before me the undersigned officer,

STATE OF COLORADO )
CITY AND ) ss.

COUNTY OF DENVER )

On this t
personally appeared THOMAS E. CONGDON, known to me to be the person whose name is
subscribed to the within instrument and that he, THOMAS E. CONGDON, executed the
same for the purpose therein contained.

In witness whereof I hereunto set my hand and official seal.

My Commission expires:

Address • 1100 DCNVEH CENTER BUILDING
1776 LINCOLN ST.

DENVER, COLORADO 80209

-2-



EXHIBIT

Owner

Commonwealth Mining
Company of South
Dakota
c/o R. E. Meyer,
President
P. 0. Box 995
Oshkosh, Wise.54901

»de mining claims situated in the Bear Butte a
:s, County of Lawrence, State of South Dakota:

Recorded
Name of Claim

Reindeer No. 1
( amendment)

Reindeer No. 2
( amendment)

Reindeer No. 3

Reindeer Fraction
( amendment)

Gilmore Fraction
(amendment)

Llewelyn

New York
(amendment)

Silver Crest
( amendment)

Gnome

Zelda No. 1

Zelda No. 2

Zelda No. 3

Zelda No. 4

Mineral

Waggoner Fraction

Sunday Fraction

Norwich Fraction

Book

155
188

155
188

155

155
188

168
188

188

104
144

215
215

215

326

326

326

326

326

358

358

358

Rattlesnake Fraction 352

Page

599
433

599
434

600

600
433

264
434

435

617
494

296
300

207

329

330

348

349

317

46

44

45

566

BLM
M MC NO.

34116(SD)

34117 (SD)

34118 (SD)

34119 (SD)

34120(SD)

3412KSD)

34122 (SD)

34123 (SD)

34124 (SD)

34125 (SD)

34126 ,SD)

34127 ;SD)

34121 ,SD)

34129 (SD)

34130 (SD)

3413KSD)

34132(SD)

34133 (SD)

All of said claims being situated in Section 5, 7 and 8 of Township 4
North, Range 4 East, BHM, and in Section 1, 11 and 12 of Township 4 North,
Range 3 East, BHM, Bear Butte and Whitewood Mining Districts in the County
of Lawrence, State of South Dakota.



AFFIDAVIT OF ANNUAL LABOR
(South Dakota — Leased Claims)

.EC 031987

CoCa

Oli 19 ii£?
James N. Barren, being duly sworn, deposes and says:

1. At least Fifteen Thousand (315,000.00) dollars' wd'rt^ :'£f,"
work or improvements were performed or made upon the ciaim(s)'
more particularly described in Exhibit A attached hereto and
incorporated by reference herein, between the 1st day of June,
1987, and the 31st day of August, 1987. Such expenditure was
made by or at the expense of Brohm Mining Corporation, whose
address is 20 Cliff St., P.O. Box 485, Deadwood, South Dakota
57732, for and on behalf of the owner(s) of said clairnts) as set
forth in Exhibit A, whose address is also set forth in Exhibit
A, for the purpose of complying with the law, arid holding said
claim(s) for the assessment year ending September 1, 1987.

2. The labor or improvements performed or made upon the
claim(s) consisted of: drilling, building and maintaining access
roads to claim( s ) , sampling , assaying

.if ;.n

3. [Check box if applicable]

[ ] Detailed report required by United States mining
laws for geological, geophysical, or geochemicai
work or labor is attached.

4. The serial number assigned to each claim by the
authorized officer upon filing of a copy of the Certificate of
Location in the proper B.L.M. Office is shown on Exhibit A.
This serial number constitutes a description of the claim as
provided in 43 C.F.R. Chapter 3833.2-2(a>(1).

5. [Check applicable box]

[ ] There is no known change in the mailing address Ies)
of the owner(s) of the claim(s).

[X] The mailing address(es) of the owner(s) of the
claiiu(s) has been changed as follows:

Brohm Mining Corporation
P.O.sBox 485
20 Cliff Street
Deadwood, South Dakota 57732

Further affiant saith not.

!ies N. barron

STATE OF South Dakota

County of Lawrence

)
) ss.
)

October
SUBSCRIBED AND SWORN TO before me this 1st day of

- -

My Commission Expires:

03/04/95

Vvu^ fc>.^iMukejtiA._..
otary Public

./•""Tf"
- ^"•••^[si SEAL]?!

Mn- NO.
v ~

*«j

t>;

•-. •>• ;•.. ,.- <

""••^STG'?;)

''•iiiHHi'n11*

ACKNOWLEDGED DEC 11987

-2 PH I'- 15

JUDY R MEVERDF.M
LAWRF.KCE COUNTY
REGISTER OF DEEDS



COUNTY OF LAWRENCE
STATE OF SOUTH DAKOTA

EXHIBIT A
UNPATENTED CLAIMS

£LAIM NAME

Jen

Jen

Jen

Jen

Jen

Jen•• —

Jen

•Jen
/
'
Jen

V.

i

2

3

4

5

6

7
i— »

9

10
-

RECORDED
BOOK /PAGE

82/1772

82/1773

82/1774

82/1775

82/1776

82/1777

83/4608

82/1779

82/1780

LOC.
DATE

05/22/82

05/22/82

05/22/82

05/22/82

05/22/82

05/22/82

07/15/83

05/23/82

05/23/82

BLM
$
\

88817

88818
/

88819^

(
88820 \

88821

8882̂ ?

102163

8882<p

^

88825 f
)
'

B.
TSHP.

N4N

/«
4N

" 4N

4N
4N

4N

4N

4N
5N

4N
4N

4N
4N
4N
4N

H.M.

. . . I 1 . 1 1

• t ... ;: "*j ^ . •*. .'*..•" < "•

RANGE SECT.

4E

4E

4E
4E

4E
4E

4E

4E

4E
4E

4E
4E

4E
4E
4E
4E

6

6

6
5

6
5

6

6

6
31

8
7

5
6
7
8

:E2

:E2

:E2
: NW4

:NE4
:NW4

:N2

:NE4

:NE4
:S2

:NW4
:NE4

:SW4
:SE4
:NE4
:NW4

CLAIM OWNER:
ADDRESS :

CYPRUS MINES CORP.
7200 SOOTH ALTON WAY
P.O. BOX 3299
ENGLEWOOD, COLORADO 80155

- AND - COCA MINES INC.
910 DENVER CENTER BLDG.
1776 LINCOLN STREET
DENVER, COLORADO 80203

Page 1 of 1

ACKNOWLEDGED DEC 11387



Amoco Minerals Company
U S.A Minerals Exploration
7200 South Alton Way
P 0 Box 3986
Englewood, Colorado 80155
303-740-5638

November 16, 1982 jjj- x

|!| PIOV 17B82 I 1 ! !
Mr. Hugh Matheson ^ /ti J

1776 Lincoln St. CoCa A«!N£S INC.
Denver, Colorado 80203

Dear Mr. Matheson:

Enclosed is a copy of the Gilt Edge portion of our October monthly
report.

Sincerely,

William D. Burton
Regional Geologist

WDB/jrg

Enclosure

COCA-01-153



GILT EDGE (Au) PROJECT (D-74-84) S DAKOTA

Shallow rotary drilling scheduled for this month to test the northern
rhyolite stock at Anchor Hill was delayed by a sudden snow storm. Drilling
should be able to begin the first week of November. Seventeen rotary
holes will be drilled to a depth of 300 feet. Surface geochemical gold
anomalies indicate that the northern rhyolite stock may have shallow, low
grade gold potential similar to that already developed at the central
rhyolite stock. A supplemental budget of $88,000 has been submitted to
allow the drilling of an additional 18 rotary holes at the northern stock
and on a nearly geochemical gold anomaly.

Seven companies were given presentations on the Gilt Edge gold deposit
at the Englewood exploration office as part of Amoco Mineral's effort to
sell our interest in the Gilt Edge property. Freeport Minerals, Santa
Fe Minerals, Goldfield, Noranda, Transwestern, Serem and Ray Rock Resources
attended these presentations and examined project data. Freeport Minerals
also has visited the property and examined the drill core.



Amoco Minerals Company
U.S A. Minerals Exploration
7200 South Alton Way
P.O Box 3986
Englewood, Colorado 80155
303-740-5638

October 8, 1982

Hugh J. Matheson A
CoCa Mines •{•
1100 Denver Center Bid.
1776 Lincoln St.
Denver, Colorado 80203

RE: Gilt Edge Project

Dear Hugh:

Enclosed are copies of our September and August monthly reports
for the Gilt Edge project. We plan to begin rotary drilling this
month to look for additional open pit gold mineralization
associated with the unexplored northern rhyolite stock. As you
know, we have begun to show Gilt Edge data to a number of companies
who have expessed an interest in buying Amoco's portion of the
joint venture.

Sincerely,

William D. Burton
Regional Geologist

WDB/jrg

Enclosures

COCA-01-154



GILT EDGE (S DAKOTA) PROJECT (D-74-84)

Surface geologic mapping and sampling was completed on the Gilt Edge
gold project this month. Some core logging and underground mapping
remains to be done. The recently completed surface magnetic map was
used to identify the poorly exposed northern rhyolite stock and locate
approximately 25 shallow rotary drill holes planned for next month to
test for low-grade, open pit gold associated with the northern rhyolite
stock's intrusive contact. The holes will vary between 100 and 300
feet deep.

Local city and county officials were given a tour of the property as
part of their program to become more acquainted with the status of
several nearby gold deposits currently under development in the
Deadwood area. As part of Amoco's effort to sell the Gilt Edge deposit,
representatives of Freeport Minerals were given a presentation of all
relevant data at our Englewood offices.



- _ - _
GILT EDGE (S DAKOTA) PROJECT (D-74-84)

Diamond core drilling on the Gilt Edge project in South Dakota to explore
for underground-grade gold associated with the southern rhyollte stock
was completed this month. DDH-47 was deepened from 999 feet to 1,202
feet, but remained 1n unfavorable sanldlne rhyolite. Assays received
to 990 feet have been negative. The highest values ran 0.074 ounce gold
between 520 feet and 540 feet. Thus the first two of three holes drilled
have failed to discover underground-grade gold. Details of the deepened
portion of DDH-47 are as follows:

Hole Coordinates Bearing Dip Depth Results

DDH-47 45,260 N S10°E -45° 990-1,202' Sanldlne rhyollte
26,240 E (no assays received)

Assays from the third hole, DDH-48, have been received to 600 feet with
negative results, although the favorable gold Interval 1s expected
between 1,062 feet and 1,552 feet. The hole did encounter shallow gold
mineralization between 150 feet and 200 feet which averaged 0.03 ounce
per ton.

Magnetometer surveying of the northern rhyollte stock 1n the Anchor Hill
area has successfully outlined the stock's boundary. Rotary drilling
along the stock's contact Is scheduled for next month to test for shallow,
low-grade gold mineralization.



\A

Amoco Minerals Company
U.S A. Minerals Exploration
7200 South Alton Way
P.O. Box 3986
Englewood, Colorado 80155
303-740-5638

July 16, 1982

CoCa Mines
Mr. Hugh Mathjeson
1776 Lincoln
Denver, Colorado 80203

Dear Hugh:

Enclosed is a copy of the Gilt Edge portion of our June monthly
report.

Sincerely,

William D. Burton
Regional Geologist

WDB/jrg

Enclosure

COCA-01-155



GILT EDGE (S DAKOt PROJECT (D-74-84) f

DrilTing continued on the Gilt Edge project in South Dakota to explore for
underground-grade gold associated with the southern rhyolite stock. DDH-46
was completed at 1,630 feet after penetrating favorable looking silicified
and pyritized breccia in the upper 600 feet of the hole. Fire assays
received from the first 560 feet of the hole show an 80-foot interval
between 480 feet and 560 feet that averages 0.115 ounce gold per ton.
Assays from the rest of the hole are still pending.

Angle drill hole DDH-47 is drilling ahead at 598 feet to test another area
along the north margin of the southern stock. To date the hole has
penetrated significant intervals of favorable pyritized crackle breccia,
but no assays have been received. Details of the drilling are as follows:

Hole No.

DDH-46

Coordinates

44,950 N
26,340 E

Attitude

S62° E
-55&

Depth

1630 TD

Results

0-30': OB
30-74': PE schist
74-592': breccia, silicified,

diss. pyrite
280-410': 0.035 oz.Au
M80-560': 0.115 oz.Au

* Fire Assays to 560'

o
Hole No. Coordinates Attitude

DDH-46 (Continued)

DDH-47 45,260 N S10°E
26,240 E -450

Depth Results

592-639'
639-675'
675-994'
994-1461 '
1461-1630'

598' 0-30'
(drilling) 30-88'

88-107'
107-598'

Sanidine rhyolite por
breccia, S% pyrite
Sanidine rhyolite por
rhyolite por.
P£ graywacke

OB
trachyte por, 10% py
breccia
P6 schist, crackle
breccia, pyritized

Geologic mapping is in progress on the northern rhyolite stock area. Some
revisions of previously mapped areas have been made to incorporate results
of the detailed core logging of holes in and adjacent to the central rhyolite
stock. Underground mapping of all old workings in the central stock area
has started. Negotiations are in progress to acquire the Crown Point,
Blackhawk and Barrett claims at the south margin of the southern stock,
and eight claims covering part of the northern stock.



Amoco Minerals Company
U.S A. Minerals Exploration
7200 South Alton Way
P 0. Box 3986

lima Q IQfi? Englewood, Colorado 80155dune y, iy»^ 303-740-5538

Hugh Matheson
Manager of Exploration .
Coca Mines ;;.
1776 Lincoln r

Denver, Colorado 80203 \\ . '•>];, 'i. 1 '•'" i'

Re: Gilt Edge Joint Venture Project, South Dakota l-•'••-••—:""""

Dear Mr. Matheson:

The following summarizes our work at the Gilt Edge Property during
the month of May:

Drilling began on the Gilt Edge project in South Dakota to explore for
underground-grade gold associated with the southern rhyolite stock.
Angle drill hole DDH-46 is designed to test the northeast margin of the
southern rhyolite stock as a follow-up to the encouraging gold intercept
encountered in previously drilled DDH-36. The hole currently is drilling
ahead at 961 feet in unfavorable sanadine rhyolite porphyry, but the
first 600 feet of the hole penetrated favorable looking silicified,
brecciated rock. The hole is planned for 1,100 feet. Drilling details
are as follows:

Hole No.

DDH-46

Coordinates

744,935
1,126,342

Attitude

S 52°E
-55°

Results

0-30'
30-74'
74-592'

(no

•

•
•
•
•

assays)

OB
P6 schist
breccia, sil icified,
diss. pyrite

592-961': sanadine rhyolite por.

Detailed relogging of previously drilled core holes continued. Seven
claims were staked on the northern rhyolite stock at Anchor Hill because
of anomalous geochemical gold results from last year's sampling program.
Three other claims were staked to cover fractions in the central rhyolite
stock area. A minor overflow spill from our heap leach test ponds occurred
during the recent heavy rains. A total of 1.7 grams of cyanide may have
been released despite efforts to lower the pond levels by truck tank.
State officials were notified, and the truck tank is continuing to empty
the lower pond and reduce the upper two ponds.

Sincerely,

William D. Burton
Regional Geologist

WDB/tap
COCA-01-156



MEMORANDUM

DATE:

TO:

July 29, 1982

File

FROM: H.J. Matheson

SUBJKCT: Gilt Edge Visit

HJM/sel

On July 28, 1982, the undersigned met with Lou Sickler,
geologist and Marshall Eddy, foreman,at the Amoco Galena
office, (605) 578-2607, to review the project. Since
last September Ron Graichen has been in charge of the
project but has been unable to spend time at Gilt Edge
during the current field season. Chris Rautman, project
geologist, has been at the project about half the time
Sickler is a 1981 geology graduate working for Amoco
as a temporary employee. Amoco has not taken the time
to brief him on their overall strategy.

Holes 46 and 47 are complete and hole 48 was at a depth
of 1090 feet with a TD of 1100 feet. Hole 49 has been
cancelled. The 4500 feet of drilling in three holes
will complete the 1982 program. A soil and magnetic
survey grid is being established in the Anchor Hill
area and will later be extended across the main stock.
No assays have been received to date from the 1982
drilling.

Sickler understands an Amoco landman contacted Coppo
in an attempt to obtain the Crown Point claims. Ap-
parently Coppo has leased Crown Point to "Macalester"
and states small scale mining will commence this season.
A local mining contractor, Morris Hoffman,later in the
day explained Coppo almost annually promotes some out-
sider to finance mining activity.

Hoffman suggests the small scale mining scheme will
collapse with the first freeze and Coppo will then com-
mence a search for a new "pigeon".

Considerable exploration activity is apparent in the
Black Hills. Anaconda has an extensive reconnaissance
program as well as continued geologic work on the Golden
Reward. First Mississippi, Homestake and Freeport
have geologic crews in the area. Wharf Resources, as
reported in a separate memo, have an extensive heap
leach program underway at the Annie Creek project.

COCA-01-157



MEMORANDUM

DAra June 1, 1982

TO: File

H. J. Matheson

SUBJICT: Gilt Edge Review

T. E. Congdon, J. C. Mitchell and the undersigned met with
A. G. Humphrey, Manager, Minerals Exploration - USA, William
D. Burton, Senior Regional Geologist and Ronald E. Graichen,
Senior Geologist, Amoco Minerals Company, 303/740-5620, at
their office to review the 1982 budget. In preparation of the
1982 drilling program, the project was remapped with simplified
rock-type differentiation. The original 1981 program tested
beneath the Dakota Maid Pit for deep mineralization. Drilling
indicated the Central Stock is a barren rhyolite with gold
occurring only on the periphery. The near surface oxide
mineralization in the Dakota. Maid-Sunday pit area is thought to
be supergene. Exploration along the Southern Stock contact has
intercepted reasonable gold mineralization associated with pyrite
and fluorite as a crackle breccia filling. The known deep reserve
in the Southern Stock area is estimated at 2 million tons in
excess of .1 opt Au.

The conflict within Amoco regarding the size of suitable
economic targets continues. Humphrey suggests in recent weeks
the company has become amenable to searching for "small mine"
targets. The minimum now considered economic would be ten years
reserve, an annual cash flow of $5 million and DCF ROI of 15%.
Humphrey suggests this might require 5 million tons at $50 per
ton. In the case of Gilt Edge, Amoco is looking for at least
10 million tons of greater than .1 Au. This will be Amoco's
last exploration season if the target is not met. The property
would be returned to C & C5 in that event.

Some concern was noted regarding the competency of Miller-
Kappas, the metallurgical consultant responsible for the test
heap leach. In recent weeks, the Black Hills had a 15.6 inch
rainfall, which overflowed a "conservatively constructed" catch-
ment basin below the heap leach pond. Amoco was under the
impression Miller-Kapp«s had neutralized the cyanide remaining
from the test heap. To their surprise, the 1,800 gallons which
overflowed the catchment basin contained free cyanide at the
60 ppm level. The spill was reported to the State and no adverse
repercussions are expected. Nevertheless, Amoco may continue
with neutralization techniques in order to better understand
the problem.

COCA-01-158



Memorandum to File
Gilt Edge Review
June 1, 1982
Page Two

The presentation and general attitude of the Amoco staff
was much more professional than that encountered in prior
years. The group was straight-forward and open.

H. J.vMatheson

jks



MEMORANDUM

DATK: January 22, 1982

TO: File cc: TEC
RAR
JCM
LWF

FROM: H. J. Matheson FPC

SUBJECT: Gilt Edge Project, Lawrence County, S.D. (Au, Ag)

The Gilt Edge Project was reviewed with Cliff Mark,
Amoco, on January 22, 1982. The 1982 budget "best estimate"
is $750,000 (C&C5 share $150,000). Mark indicates Amoco
is taking a more optimistic view towards the property.
Assays are yet to come on five 1981 diamond drill holes.
The 1981 final report including the approved 1982 budget
will be forwarded by March 31.

The ultimate potential of the project is now considered
to be 20 million tons in a single open pit at a grade of
.04-.05 opt Au. Within the large pit at .03 opt Au cut-off,
there is likely 8-10 million tons at .07-.08 Au. The Gilt
Edge now compares favorably with the Northumberland Project
(21 million tons at .05 Au).

In the 1982 program, Cymet will continue with metallurgy
and some environmental permitting will take place.

Computing Associates, Spokane, have completed a "floating
cone" reserve estimate utilizing the 1980 drill data with
the following results:

Cut-Off Total Strip
Grade Tons Average Grade Ratio

.015 15.6 .036 1:1

.02 11 .048 1.5:1

.025 6.5 .052 2:1

.035 3.9 .064 3.8:1

These results compare with a polygon reserve recently
completed by Bruce Goddard which suggested a mineable pit
at a .016 cut-off would contain 11.7 million tons at .040 opt Au.

H. J. Matheson

HJM/slc

COCA-01-159



MEMORANDUM

DATS: December 17, 1981

TO: File

H. J. Matheson

Strand: Gilt Edge Project, Lawrence County, South Dakota (Au)
Conversation with Art Humphrey

Over the past year, the undersigned has discussed the
Gilt Edge Project with numerous individuals in the Amoco
organization. It has been felt the former Cyprus personnel
(particularly Cliff Mark) have been optimistic regarding
the eventual development of Gilt Edge, while the Amoco
staff have considered it too small a target. In particular,
Art Humphrey, Manager-U.S. Minerals Exploration, Amoco,
seemed to have a negative attitude. In a telephone conver-
sation December 17, 1981, Humphrey appeared much more
optimistic. The Amoco target is 10 million tons grading
O.|2 OPT Au and it "still has a chance". The most recent
diamond drill hole had 440 feet grading 0.109 OPT Au,
between 930 and 1180 feet. This offset to our DDH6 greatly
expands the geologic potential to the southeast. Amoco
proposed a 1982 budget at $975,000

H. J.Matheson

HJM/slc

COCA-01-160



MEMORANDUM

DATS: August 17, 1981

TO: H.J. Matheson, R.A. Rivera, T.E. Congdon,
W.C. Lagos, J.C. Mitchell, D.W. Fieldman

FROM: F. P. Crowley

SUBJECT: Gil(%«);|
:49(feoject - Conversation with Terr^f

Windisch

I talked with Terry Windisch today in order to get infor-
mation for filing our 1981 assessment work. She will sent the
pertinent data to Bill Lagos.

They are doing surface diamond drilling (the second rig
arrives today) testing the heap leach for alternative shut down
procedures and agitation tests on other ore samples.

Amoco, with a typical large corporation outlook, desires
more tons or better grade in order to continue at Gilt Edge.
Their current target is 10 million tons of 0.2 oz Au or better.
Deeper underground mining is anticipated and open pit low grade
leaching deemphasized.

Terry is trying to delimit an area 700' long, 100' wide
and 2000' deep containing 0.2 oz Au. She is not hopeful about
the grade standing up. Some of this target has been indicated
by diamond drilling. Amoco is now looking at C&C results below
300' depth particularly DDK 6. Results below 300 feet were pre-
viously discounted as being below pit level.

Terry indicates that at the end of the year's work, Amoco
may 1) continue at a slow pace; 2) mothball project; 3) return
to C&C.

Bruce Goddard, formerly of Cyprus/Amoco, is finishing his
section of the annual report. The rest of the report is done
and should be in our hands soon, with Goddard to follow. The
reason for the delay is that Art Hemphries didn't want a report
issued (internal reasons?) until Terry pointed out that is was
contractually obligated.

Terry also said that the farmers are restless in South Da-
kota. The legislature is trying to re-write mining and explora-
tion laws. S.D. has a 6% gross tax on minerals which may increase,
The archaeologists consider all buildings and all foundations at
Gilt Edge to be of historic value and thus can't be touched.
Litigation seems to be the only course.

COCA-01-161



Memorandum to HJM, RAR, TEC, WCL, JCM, DWF
Gilt Edge Project - Conversation with Terry Windisch
August 17, 1981
Page - 2 -

The miners in the Black Hills have started up a new or-
ganization to fight the Paha Sapa types and present a united
voice before the legislature. I asked her to send us member-
ship data.

Since Cyprus/Amoco may drop this project, we should send
someone up there for an annual "hello visit" with an eye towards
data recovery, core storage and all the details we might need
in order to pick up the ball and run with it when they hand it
back. Drilling should continue thru September. Terry would
like a couple of days notice to make sure she has her maps
available.

FPC:njb



MEMORANDUM

DATS:

TO:

FROM:

SUBJECT:

July 29, 1981

Gilt Edge Filef

R. A. Rivera

cc: TEC
HJM

New Developments and Progress on Amoco/Cyprus 1981 Work

In a telephone call to T. Windisch on July 29, 1981, the fol-
lowing information was obtained:

1. Dr. Bruce Goddard has left the employ of Amoco/Cyprus, but will
complete the Gilt Edge manual ore-reserve and mine design
assignment before leaving.

2. A computer based ore reserve study is also in progress by a
contractor (CDC).

3. The drilling program is in progress with the first deep hole
almost to target. As of July 28, 1981, this diamond drill hole
has reached a depth of 550 ft.

4. Project geologist Terry Windisch advises that she has secured
local assaying services from Mr. Hoffman of Strawberry Hill
Mining Company. A four hour turn-around has been promised.
This assayer will be used for indicative purposes only, defini-
tive assays being obtained from Skyline or some other major
assaying company.

5. Terry apologized again for the long delay in producing the
report on the 1980 work. (Recall that at our June 23, 1981
meeting, it was indicated that this report would be transmitted
within 1 month).

I. A. Rivera

RAR:lf

cc: TEC
HJM

COCA-01-162



MEMORANDUM

DATE: January 5, 1981

TO: File cc: TEC DWF
RAR FPC
JCM WJC
WCL

FROM: Hugh J. Matheson

SUBJECT:

On December 30, 1980 the Gilt Edge project was reviewed with
Cliff Mark, telephone 740-5276. The merger of Amoco Minerals and
Cyprus has been completed. The chain of command for the Gilt
Edge project is as follows:

Ken Barr, President, Amoco Minerals

Ray Balmer, Executive Vice President

Herm Bauer, Vice President - Exploration

Cliff Mark, Manager, U.S. Exploration

Art Humphreys

Eberhard A. Schmidt, Regional Manager, Spokane

Terry Windisch, Project Geologist, Gilt Edge

Mark now feels that the shuffling of personnel has stablized and
one may expect the same players for a year or so. Once a pro-
duction decision has been made, the project will transfer to
Charlie Reno, Vice President New Mines and Development.

Mark was open in discussing the Amoco/Cyprus view of Gilt
Edge. In prior years, Cyprus had fixed their investment cri-
teria at $1 million per year net after tax with 14% ROI. Dur-
ing the initial discussions after the merger, Amoco suggested
$5 or $6 million per year net after tax would be required for
a project to be of interest. Nevertheless, Cyprus presented
the Northumberland gold leaching project to the Amoco manage-
ment in April, 1980 although the feasibility study indicated
only $1.5 million per year net after tax. Surprisingly, the
Amoco Board of Directors immediately approved the project and
expressed pleasure in the gold diversification. Mark indicates
the Northumberland and Gilt Edge projects are almost identical
in tonnage and grade. Mark believes Amoco Minerals has placed
a high priority on the Gilt Edge project.

COCA-01-163



Memorandum to the File
Gilt Edge
January 5, 1981
Page - 2 -

Terry Windisch has not completed her 1980 report. However,
from verbal discussions Mark believes the 1980 field program
will not markedly change the reserve data which roughly totals
10 million tons at .05 02 Au/T plus 1 oz Ag/T. Cyprus had hoped
to accomplish more metallurgical test work during 1980 but were
hampered by the environomental problems.

The exploration division has presented a budget for 1981 and
1982 to management but approval has not been received. The 1981
plan would delineate mineable reserves and complete metallurgical
test work sufficient to allow commencement of a final feasibility
by January 1982. The final feasibility should be complete late
in 1982 allowing commencement of construction by January 1983.
The Amoco budget for 1981 requests a C & C 5 participation of
$325,000. For 1982, C & C 5 participation will be $100,000.

HJM:car



M E M O R A N D U M

DATE: September 26^ 1980

^'., K&K, JCM,TO: TEC, lUSiK, JCM, FPC, DWF

FROM: Bill Lagos

SUBJECT: Gilt Edge

Received call from Terry Windish of Cypraee- early this
morning. Core drilling progressing. Getting another rig in
there so as to complete drilling before the snow flies.

Is about finished with surface work.

Will be installing two gates to keep people out, mostly
to prevent people from being hurt in a fall, etc.

Cypra&e is fencing the high wall area of the Dakota Maid pit.

Terry wants to thank FPC for information she received.

Terry asked about the 1980 assessment work. Informed her
that "back-to-back11 affidavits for 1979 and 1980 were filed
in September of 1979. I advised her that Cliff Mark called
me recently on the same subject and I advised him that every-
thing regarding assessment work was handled in 1979. Mark
asked that this office handle the filing of the 1981 affidavit.
He is sending me the detail of work completed after September 1,
1980 as well as the costs therefor.

COCA-01-164



MEMORANDUM

DATE: September 17, 1980

TO: File

FROM: Hugh J. Matheson

SUBJECT: Gilt Edge Project, Deadwood Lead, South Dakotâ

J. C. Mitchell and the undersigned visited the Gilt Edge property
in Deadwood, South Dakota September 9 & 10, 1980. We were initially
escorted through the property by Carl Defilippi, a metallurgical
graduate student from the University of Nevada - Reno and Project
Manager for the heap leach test now underway on the property.
Defilippi is reporting to the Cyprus metallurgical consultant,
Dan Kappes, Miller-Kappes Company, P. 0. Box 13687, Reno, Nevada
89507, telephone (702) 323-7434.

Samples from metallurgical testing purposes have been taken from
numerous locations on the surface and underground. Conventional
24-hour cyanide bottle roll tests have been performed followed by
50# samples irrigated in 5 gal. plastic buckets for - 6 months
(or to extinction). Kappes is said to be experiencing good corre-
lation between large scale heap leach tests and 50# plastic bucket
tests. Kappes and Defilippi have performed professional appearing
heap leach tests on the + 1700 ton sample. The heap measures 60'
x 70' x 13' on a 70' x 80' pad of double layered Hypolon. The heap
leach test ore came from a surface sample 300' east of the Rattle-
snake Pit approximately 400' vertically above the Rattlesnake tunnel
level. Mine water discharging from the Rattlesnake Tunnel had a pH
of 5. High concentrations of NaCN were added directly to the pile
without any attempt to reduce the natural acidity of the ore. It
is anticipated that the heap leach test program will be completed
in approximately 30 days.

The head grade of the heap leach sample was obtained from
conventional sampling of air track blast holes and one 50#
sample from each two scoops loaded into 13 ton trucks. This
equated to a 2001 sample for each 13.3 tons. Preliminary assays
indicate the head grade to be approximately .03 oz. Au/T + .75 oz.
Ag.

Considerable local opposition to the heap leach test program was
experienced during the permitting phase of the program. The pro-
fessional staff of the State Environmental Commission initially
turned down the Cyprus application. The Commission members re-
versed the staff after listening to Dan Kappes testimony. One
must anticipate a major environmental fight prior to obtaining
full scale production permit. The metallurgical test program
appears to be professional and well done. As one might expect,
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extra-ordinary safety precautions were taken during the test
program. For example, the design criteria for the Catchment
basin was 15" rainfall in 24 hours. One may accept a design
criteria or that sort in a test program but it would be most
onerous for a full scale operation.

Defilippi explained Dan Kappes chose the location of the
metallurgical test samples. It would have been much preferable
if the geologist had chosen the sample sites based upon rock
types, oxidation phenomena, etc. The geological staff should
have a much clearer idea of tonage related to specific sample
locations. It is surprising Cyprus would consider only a
single heap leach test at this stage. One would like to make
a large scale test of several different rock types.

The resident Project Geologist is Terry C. Windisch, Cyprus
Exploration Company, Spokane. Terry has been alone on the
project during the 1980 field season. During the 1979 field
season she worked with Peter E. Chapman, Consultanting Geologist,
Reno, who initiated the project in 1974. The day prior to our
visit, Windisch had received Amoco personnel fromtheir Chicago
office. Apparently, the Amoco personnel were highly critical
of the program undertaken by Cyprus during the last two years.
Our interpetation of Windisch1s comments suggest Amoco feels
Gilt Edge is much too small a target with probable reserves at
approximately 10,000,000 tons grading .05 oz. Au/T at a .02 oz.
Au/T cutoff.

During the 1980 field season Cyprus drilled approximately 27
rotary drill holes at depths varying from 110' to 250* and 7
diamond drill holes. The drilling has been confined to the
known mineralized zone outlined in the 1979 summary report.
Windisch has attempted to complete a 100' x 100' grid thru the
known mineralized area. Chip logs are maintained on the rotary
holes and conventional one-half split core on diamond drill holes.
Unfortunately, Windisch has been alone on the property and no
geologic data has been posted to sections. Assay only sections
and ore reserves projections have been performed without the
benefit of any geologic interpetation. A pure engineering
approach has been used by connecting high grade assays from
hole to hole and then computing conventional polygans. It is
surprising Cyprus has undertaken such a major program and ignored
geology. It is felt that Windisch recognizes the short coming of
the project but she has simply not been given enough time to com-
plete any geologic interpetation. She would like to relog most of
the drill data and post geology to sections during the winter months.
If she alone is assigned to the project, one can not expect completion
until well into the next field season.
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The known mineralized zone will be drilled on a reasonably
tight grid by the end of the 1980 season. Sufficient data will
be available to perform accurate reserve calculations at varying
cut-offs. Hopefully, Cyprus will have a sophisticated calculation
performed by a knowledgeable mine valuation group. Windisch and
Chapman would not appear to have the necessary background to com-
plete a study of this kind. Upon completion of a reserve study,
the concept of selecting higher grade material for custom milling
should be pursued. It is understood Homestake currently has excess
milling capacity, and may be amenable to treating Gilt Edge ore.
Almost certainly this concept would have greater economic viability
than heap leaching.

HJM/car



MEMORANDUM

DATE: October 16, 1981

TO: The File

FROM: H. J. Matheson

SUBJECT: Gilt E^
Conversation w

CC:

EAR
WJC

*,>•... .v»; ..fsJfj&a*.1'*
Regarding

After reviewing the Gilt Edge Project Summary Report -
1980 Program received September 20, 1981, the undersigned
telephoned Cliff Mark to review the project. Bruce Goddard
has completed a trial pit based upon a cross-section interpre-
tation. The initial geologic reserve estimate prepared by
Goddard indicates 12.5 million tons, grading .052 oz./T Au
at .02 oz./T Au cut-off. The initial trial pit, using 45°
wall slopes results in 8 million mineable tons at 1.7:1 strip
ratio with an average grade of .052 oz./T Au (.02 oz./T Au
cut-off) . Goddard has not had time to do a second pit, but
it is obvious further refinement would increase the mineable
reserve. Goddard will be spending the next month preparing
a polygon reserve in plan as a check. Earlier this week, Mark
received from Computing Associates, Spokane, a geologic reserve
of 19.7 million tons, grading .047 oz./T Au, or 14.3 million
tons, grading .056 oz./T Au. Mark suggests that this is a
reasonable check with Goddard 's work. "Computer's are always
optimistic!". Neither Goddard or Computing Associates had 1981
drilling information.

The 1981 diamond drill program now has six holes completed
with assays returned only on the first two holes. Mineralized
zones from AA assays are as follows:

Hole 28 1040-1120 ft. .152 oz./T Au
1240-1260 ft. .228 oz./T Au
1720-1760 ft. .28 oz./T Au
Last intercept .8 oz./T Au
(Hole has been re-entered and deepened)

Hole 29 150- 600 ft.
1080-1220 ft.

.05 oz./T Au

.31 oz./T Au

In the opinion of Cliff Mark, Amoco will continue a 1982
exploration program and is optimistic the project will go to
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production. In his opinion, the 1981 program will increase
the depth of open-pit reserves to 500-600 feet.

Goddard also prepared a geologic reserve on a .04 Au cut-off
and finds the deposit contains 6 million tons at .075 oz./T Au.
This would suggest there is an opportunity to develop a small
open-pit with mill heads greater than .08 oz./T Au, an ideal
"small mine" for CoCa should Amoco back away.

Amoco is now doing agitation cyanidation tests at their
Cymet facility, Tucson, Arizona. Later in the fall, this will
be compared with heach leap data to finalize a preliminary
feasibility study. The results are likely two to three months
away.

•£l-H. " &. WEheson

HJM/slc



MEMORANDUM

DATE: April 18, 1979
I/

TO: T. E. Congdon, W. J. Carey, J. C. Mitchell

FROM: D. v/. Fieldman

SUBJECT: Gilt Edge - Update

The following from a telephone conversation with Pete
Chapman, the consulting geologist (Cyprus) on this Job.

The 1978 Report is being completed. We should receive
a copy the first or second week in May. The ore-reserve
now stands at:

Polygonal method: 8.8 million tons at .051 oz Au
Cross-Section method: 10.3 million tons at .050 oz Au

Recent metallurgical work has shown that recovery by
heap leaching has been disappointing, with nightly variable
results which are not understood. Currently, recoveries
appear to be in the 40 to 60% range. The problem does not
appear to be solely that the Au is tied to pyrite.

The 1979 program is anticipated to be in the $400,000
range (C&C 20'/6). It will mainly be devoted to metallurgical
work but of a different nature than described in an earlier
memo. More lab work and probably no sizeable pad tests.

Pete will advise Cliff Marks of Cyprus of our need to
be kept informed.

The acquisition of Cyprus by Standard of Indiana will
probably accelerate all of Cyprus' activities including Gilt
Edge.

There are several v/ays the project could go at this point.
A very much larger tonnage of lower-srade material seems probable
with a resultant change in the scale of the project. Another
is an election to mine a higher-grade "gut" of about 2 million
tons grading somewhat over .1 oz per ton.

Although the foregoing is not the official report or the
finalized program, it might be well to review the available
options at this point.
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M E M O R A N D U M

DATE: January 6, 1979
If

T0: T. 2. Con^don, './. J. Carey, J. C. Mitchell, W. C. Lagos

FROM: D. \i. r ieldnan

SUBJECT: /"GILT £DQjX- CUrti tANT STATUS

The final 1973 rtoort by Cyprus is scheduled for compilation
in late February. The impact of this years' drilling on rrrade
not yet been calculated. Pete Cnapman does not anticinr.te much
cnan<?e. iiotary drilling in 24 holes totaled 5,580'. The full

of 1̂00,000 v:.?.s expended.

In addition to this drilling, three areas v/ere blocked in
det-9.il by air-track drilling, one block near the Dakota i-.nid Pit,
2 blocks in the Sunday pit are?.. Larqe samples were taken from
these three areas for rr.etallurirical work, heap-leach tests, to be
done at the University of Mevacla tnis v/inter at a cost of aporox-
ijiPtely $10,000.

if tiiese tests are successful the blocks described above
will be mined next suinraer and l?^rc;e heap-leach tests oerforrned,
rrobably on 2,000 ton batches. The equipment from just completed
tests of similar type at liorthur.iberland, Mevsda v/ill be noved to
Gilt ildre i"or tnis purpose.

The direction of further v/or;< will rnus be governed by
the leach tests at the University cf Uevada. Chapman expects
success because bench scale tests already completed indicate a
50 to 30',a Au 'recovery in :r.ixea oxiae-sulchide ores.

Although, Northumberland has a slightly better grade than
Gilt Hd^e crushing size and leach characteristics could leaven
that economic difference. The ore bodies are similar in size.

Jnaprr.an is sending us a description and schedule of the
-:bove described rnet-allurinical program. It should arrive mid-v/eek

Comparison: Candelaria 3oz heads, i-o silver, 45;j recovery
yields ^>3.10 per ton.

Gilt Za.c-.e .052 heads, ^200 gold, 70>i recovery
yields ^ 7 . 2 8 per ton.
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MEMORANDUM

DATE: September 28, 1976

TO: Thomas E. Congdon Willaim C. Lagos
William J. Carey Dolf W. Fieldman
Walter I. Auran George D. Hennessey

FROM: Nilendu S. Mukherjee

SUBJECT: Gilt Edge Project, South Dakota

On my last trip to the Black Hills, South Dakota, I spent the
whole day of September 20th and part of the next day visiting
the Gilt Edge gold property. Larry Mclntosh, the project
geologist of the Cyprus Mining Company, was with me on September
20th. He showed me the sites of the holes drilled in the summer
of 1976 and explained the results. I examined the cores from a
few diamond drill holes. The drilling was completed during the
second week of September and the results of all the holes drilled
are not yet in. Mclntosh is presently busy in interpreting the
data arid winding up the work on the property for this year.

A total footage of 12,500 feet has been drilled in the summer,
1976. Thirty-nine rotary (down-the-hole hammer) holes account
for 10,000 feet of the total. The remainder is in seven diamond
drill holes. The holes vary from 250 to 400 feet in depth.
They were mostly drilled in the two northeast trending mineralized
zones of the Commonwealth ground. Five of them were in the North-
we s te rn ground.

Results obtained so far have not significantly changed the reserve
figures (about 10,000,000 tons of .06 oz Au/ton grade open-pitable
rocks) of last year. The property in any way, does not appear to
be less attractive that it was a year ago. Chances of adding ton-
nage and improving the grade are good. Among the more significant
assays received to date are:

1. 180 feet of about .3 oz Au/ton in a rotary hole about
200 feet southeast of the Sunday pit.

2. 220 feet of .06 oz Au/ton in a diamond drill hole,
angled east from about 50 feet west of the Dakota
Maid pit.

In a few cases, Cyprus stepped out of the established mineralized
zones and drilled to look for new ore bodies. One such attempt
was an angled (shallow) diamond drill hole in the rockslide zone,
south of the Crown Point claim. It was bottomed at 350 feet.
From 320 feet down the cores look mineralized. The assaying is not
complete yet. It appears the hole was bottomed prematurely.
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Mclntosh has filed the affidavit for the seventeen unpatented
claims of the Commonwealth parcel. He has staked a few fraction
claims to cover the gaps in the Sunday - Dakota Maid area. A
survey of the claim boundaries and the drill holes is in progress.
A new land map will be made after the survey is completed. Metal-
lurgical test on a composite sample of the Gilt Edge cores is in
progress. Cyprus appears to be interested in the patented claims
of the Ruby Gulch area, east of the Commonwealth and Northwestern
grounds. They are conducting geologic and geochemical evaluation
of the area.



MEMORANDUM

DATE:

TOi

SUBJECT:

September 23, 1975

T. E. Congdon (1)
W. J. Carey
W. I. Auran (2)

D. W. Fieldman

Gilt Edge - Progress to Date and
Possible Decisions

I learned yesterday and informed Tom and Walt that Cyprus is in the
process of terminating its entire exploration effort. We do not
at this time know what this will mean to our Gilt Edge joint venture,

Attached is Charles Hutchens1 August monthly report,
shows the following:

In brief, it

A zone has been disclosed running northeast and southwest from the
Dakota Maid pit. Although it is not possible to calculate a reserve
for this 800' x 400' x 200' zone, I estimate that it contains 5 mil-
lion tons of .05 Au and approximately 1/3 oz. Ag. The zone cannot
be extended very far to the southwest because it is approaching the
edge of the favorable rock. Possible extension to the northeast
will be on Northwest Metals' ground.

At $135 gold, the reserve appears sub-economic, $6.75 per ton. In
my opinion, the viability will depend on a gold price at or over
$200/oz.

If we are faced with a decision to hold the property if Cypress drops,
this decision will be an economic one. The zone paralleling the
Dakota Maid, i.e., the Sunday Pit zone, could contain another 4 mil-
lion tons. The question put simply is: is a + 10 million ton body
of .05 gold worth the expenditures required?

Please return Hutchens1 report so that Nil and I can do a more
detailed analysis of it.

DWF:kcb
Enclosure to TEC only
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MEMORANDUM

DATE: November 12, 1974

TO: Thomas E. Congdon ' Dolf W. Fieldman
William J. Carey Walter I. Auran

FROM: Nilendu S. Mukherjee

SUBJECT: Gilt Edge, South Dakota

At the request of Chuck Hutchens of Cyprus Exploration Company, I
visited the Gilt Edge property during the last week. The main
objective of the visit was to exchange ideas on the geology of the
property while beating up Gilt Edge rocks with Hutchens. We walked
over Anchor Hill, Eureka, Dakota Maid, Union Hill, Sunday Pit and
Crown Point grounds. In the field I helped Hutchens to identify
the important lithologic and structural features related to the
gold mineralization in the property. We reviewed the past drilling
and recent work by Cyprus and also discussed the future drilling
on the property.

Cyprus has done some rock sampling on both Commonwealth and North-
western grounds of the property. Assay values of .03 to .09 oz/ton
Au on the walls of the Dakota Maid pit and other locations and the
results of our drilling have led Cyprus to consider the Gilt Edge
property to be a low-grade gold target with potential for about
10,000,000 tons of .05 to .07 Oz/ton Au grade ores at shallow depth.
They are planning to spend about $100,000 in a closely spaced rotary
drilling program which is scheduled to commence next spring. The
holes are expected to be 300 to 500 feet deep. The drilling is
supposed to start in the vicinity of the Dakota Maid pit and spread
out from there. Hutchens indicated the possibility using concore
drill over the ground covered by tailings. Cyprus also plans to
conduct some structural study before the drilling begins.

The Cyprus drilling program appears to be designed to explore the
areas bounded by our holes 2, 3, 6, 7, 10 and 11 and in the
vicinities of the Dakota Maid and Sunday pits. Our drilling
coverage for these areas was on 200 to 700 feet spacings. It indi-
cated the possibility of the occurrence of 3 to 7 million tons of
.05 to .08 oz/ton Au in the vicinity of the holes 2, 3 and 6 at the
depths of 100 to 600 feet. It is also apparent that the mineraliza-
tion shallows to the north and east of holes 3 and 6.
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Memorandum to Messrs. Congdon,
Carey, Fieldman and Auran
November 12, 1974
Page Two

The grounds supposed to be drilled by Cyprus are to the north and
northeast of the area of possible reserves indicated by our drilling
They have not been effectively tested yet. Chances of finding about
10,000,000 tons of .05 to .07 oz/ton Au at shallow depths in these
grounds are good for a closely spaced (100 to 200 feet) drill pro-
gram. However, some of these grounds (especially the area__£othe__—
north of the Dakota Maid pit) lie in the Northwestern (terrane- which
have already been leased out to Hieb. Cyprus' interesr~±fT~this
ground still persists.

Since our share in the drilling will amount to $20,000 only, I
recommend that we go ahead with the participation. Though the risk
is high, this amount is very little in comparison to our share of
the reward for a successful venture. We should also keep our
channel open for a possible negotiation with Northwestern.

NSM:jr
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